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MOSES & SINGER
A LAW PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS /27/ QW%W%W
a%g@c&ﬁw Nico Yorkey N 10020

TELEPHONE (212) 246-3700

\ i \& . x\" &7 ! CABLE ADDRESS "HENMO”
\%@\j K 6 \( TELEX 649482
-y 0 ) November 1}"5 , 1982
t"‘:;;;’,' “haalagdon: L T BARUEDATIR m{wgdnz 1424
Secretary 'Ngv 1 I P
Interstate Commerce Commission v 16 1982 3 55 PM
Washington, D.C. 20423 IMTERSTATE COMMERCE COMMISSION

Dear Sir:

Enclosed for recordation under the provisions of
Section 11303 of the Interstate Commerce Act and the rules
and regulations thereunder, as amended, are three executed
copies of the following document:

Equipment Mortgage and Security Agreement and Letter
of Credit Agreement dated as of November 12, 1982 by and
between North American Car Corporation and Bankers Trust
Company.

A description of the collateral covered by the document
described above is attached hereto and marked Exhibit A.

The names and addresses of the parties to the enclosed
document are as follows:

North American Car Corporation

33 West Monroe :3 22
Chicago, Illinois 60606 ™ —_
jj] o
3 =
and Ty
; Po W m
Bankers Trust Company Jo & é
280 Park Avenue = -
New York, New York 10015 @ -
Attention: National Banking Group = ot

Western Division

N The undersigned has acted as counsel for Bankers
Eiﬁi\\ Trust Company in connection with the enclosed document and
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Interstate Commerce Commission
November 15, 1982

has knowledge of the matters set forth therein.

Please return two executed copies of the enclosed
document to the undersigned, showing due recordation thereof.

Also enclosed is a check in the amount of $50 covering
the required recordation fee. '

Very truly yours,
MOSES & SINGER

s Tt - oo

Matthew A. Schneck

MAS:ac
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Exhibit A to letter of transmittal - EQUITMENT l

dated November 15, 1982. : . e

LESSEL EXPIRATION TEKM OQJAN StexlaL LESC  RIPTIUN el .
e .- UNAME ... .. ... DAVYE ___ LEASE TITY FxwM . TU . CAPA CITY. _._fYPk_ . Vawve . .o -
{-,A,Q,A,S,A,' ? SR P » VR ST ) LB LY 2L8) OLOL | . WO TP WI0 WIDT TS W 1oV, W i AN -ty
'K:"VB-‘-:in' Arriy—vt—tryy e s 2hae’ o S poume - o o R B L A A Aed 3 LAada 0 Ssmmane S 4 Ty
 SIDAS . e e ; . o R
EnDA S dry—brAv—b-— oo Lihd-3433 LY. e o o Y e e e B tryrocovids
ChEMICAL Pxouuc15 CUKP_ . . bSsu2/28___5/00 1 uUl3olo V03826 1UYDU _Lab.. laNd..... . .=9sl42s20...
A £ STALEY MFL LUMPANY 83712731 5700 1 UU3ezl CU3BLT LCYIC GAL  (ANK . Totl~wlosdad -
- NONE : us00/00 V70V 1 U330 uudss0 11000 LAL  TANK o 42el0 .
UNIRUYAL INCORPURATED . d4/05/31___ 5790 1 UUscss Dudoae 10500, GAaL . TAaNk wyuvalelo
OXLAROMA KEFINING COMPANY 83/07/31 5/00 1 (03c3p UC3bdo 11090. GAL  Tanx ' “yveielo
ORLARDMA REFINING COMPANY B3/0G7/31 5700 1l UUAow) UU3540 L1U900 GAL [AanK “eulelD
HESTVACU CUWRPORATION ... 8b703/731 _ 5/00 1 UU3a2 UL3B42 10506C.. GaL JANK . .. tyveledd ..
SWN PEITHULEUM PKUDUCTS Lu 85/05/31 /10 1 Cuses3d LOIEYe LuwdDD  LAL  [TANK dgusdevy
C 1 L INC. B4/12/31 - 5/00 1 COAUST ©J3457 LIUU GAL  TaNw wgiredeIY
ELUSTA PAFEK DIVISION | 84/10/31 5700 1 OU3s0cbs UC3uobée LUYUU  Gal _TANK .. . “eu=3e0Y
" NONE C/ub/00 0/00 1 U0acdb GU3Beb 11000 uvalL Tank’ . wpUs Uy
SUN PETROLEUM PKOLUCTS (O 85705731 5700 ¢+ 1 003013 UL3IBI3 10Y00 LAL TANA ’ 34+50e07
NUNE L "C/700/00 . 0700 "1 OU3ETH CO3u{8_ 10900 . LAL L FANA . | 4weubZe20..
NUNE ¢/70u/50 0700 L Uulrys UL3EYe L1000 GAL  fank . eslw3.9v
A E STALEY MFG LOHPANY Be/12/31  lu/00 1 QU+ 109 UU4Ll69 LBLUU GaL  TANR | T lsteell
ARMSTRUNG WORLD INDUSIKLIE 85/01/31 15700 25 V%175 CU«1%9 UasOU LU FT GONLOLA. ; YoUjpdoUeuld
UIAMOND I NIERNATIONAL COR  B3/09/30 1/00 1L U351 ula3nl 04400 (U FI GUNDULA [ EY ST
MACMILLAN ELOEDEL LIMIYED 86/01/31 5/00 b JC« 252 ULV4352 L4400 LU FT LONVOLA i 30922%e
.DIAMOND INTERNAYIONAL CUK . 83/09/30° | 1/00 . ..k _CU4354 UCH254 C4400 CU__FT. GUNDULA_ .. 37y cluema.. .
; bS5 5 - A
DJAMOND INTERNAYIONAL LOR  83/09/30 1700 2 U458 UL4399 U4«dC U rl LUNLUOLA taeh Sedb
. . N . - g
D1AMOND LNIERNAYIONAL COX  83/09/30 1700 1 uUU%503 L0393 L4400 CU FiI LUNDOLA 3142244
_DIAMOND INIERNATIONAL CUR  B3/0v/30 1790 1 UO4263 LVW3LS V440U CU Ff LUNUDLA 27922404

* OJAMUND INTERNATIUNAL LOR 83709730 1l/vv 1. C03310 CU#3T0 U4~0C CU rl bUNUdLA YWY T
MAGH A € A GG A7 3 A ! i 2 3 “t .

[ W NATUIIIE LW U ST OUILY UYL & o deA-6)-0- 1 e FOUNFE VI VAT WL Y S Vi T A WV LU 1 Al TPVET U b bl
JFTUTANTO T O DY ryoo L B A an g ann oo oo Wiyer \ A oot B e e

:DIAHOND>IN1EKNA110NAL LUk 83709730 1700 1 004374 Qed74 Cosd0 CU rf LUNUULA 3y lLuwetrn

DIAMOND INIEXNATIUNAL CUR 83704730 1790 1 Ulleovl Lu«ovl Ueady Ly T vuvuwided 2lyLlrnedn
LDIAMOND INVERNATIONAL COk ., 83709730 1700 L VU zyS UUalsys 04400 CU FT GUNUULA 23442240 )
DIAMOND INIERNAVIONAL LUK 63709730 L/00C 1 Udaovs Udasbvd Uuslu CJ rl UNIULA " 2291232s 0 '
MAGH A AN E ettt o AL G-} A3 4 400 I TWLIVEIVIC L WA WV IR L TR 1§ B VY R S SR TS R L T | LS PV SR o
BURLINGTUN NORTHERN InC, #5/v1s31 15700 L JU@a]l Udaatil UasDl LU rl uLabJILA | ®igDledd
.bUKLING\Uﬂ NOKYheKN ING o ¥5/701/3F 15700 I DCesul VI440 Used0 oJ rl GUVUULA AT NA ALY &)

DIJAMOND INVERNATIONAL CUR 83709730 L/700 1 Cuadly 0042719 04400 LU P GUWUULA LY EPLITT
SrotatFORCY TP ribotiy ey Ui S iy -6 R A et B A a1 a3 L AR O X FENEION 1Y MW BID DN
~*6N+tb¢N—ﬂb0éGet—e+h++é0——&ofe1+a*-——§+09——-—*——ee~e&é—ov~éve—vv~99—6»-#1—6&»93«*7-—-o47¢.~.- <

. El E ¢ l - l‘ 4 l . "' ‘ ' ‘ 4 '"'l' A '.' i"l > <_
D 1AMUND lN1tKNA1IUNAL LU& 83/09/30 llu 1 00« ol Ule 3ol Uas0C LU Ft bumuu;n ., .al9219e5¢

R e e L I v L L B ¥ B S T4 B B N T s o ¥ JENHS WOUTS VUV GRS By avw S o
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EXPIRATION TExM Quan

Tt e,

AAK

. LESSEE sexfat LESC KIPTIDN

e o  NAMEL Lo e e DATEL LEASE. TLIY.. FRUM TO .. .CAPA . LLITY. . TYpPE . YALUE — .

E STALEY MFG COMPANY 84/12/31 10/00 1 Uudte? LGusUs? UBSLV0: GaL  TaNK 126400

E STALEY MrG LOMPANY B4/12/31 10/00 . 1 UUD LU0 ULSICU Douwdd vae Tais lacels

A‘L\A:"A_' :'.':‘- ;-\: L'" L"‘ll’)'lzl I;LA“L : nu_-\n ":’1:..\ "!“C .'“‘_ :'h v p. WS 54 D"

E STALEY MFG LUMP ANY 85/03/31 15700 1 COBs20 008328 16430 GAL  VAnK 33ytTle00

E_STALEY MFG LOMPANY ____85/03/31__15/00 . . 3..3008529 LO335L 10500 .LAL. TANK . —. 401901363y

E STALEY MFLG LUMPANY 85703731 1s5/¢00 1 OUHB532 LUB532 16400 LAL Tann 33v0lletd

€ STALEY MFG COMPANY 85703731 - 15700 L OCB233 VUB3TI Lo5u0 usat  Tank 19329y tule0D

E STALEY MFG LUMPANY 85703731 15700 . 3 UUo3IS UUs3TT lodud Lal [aNK. .. Y3sYi0eds

. CANADIAN PACIFlL KAIL " 83/11/30 15/00 1 V09355 VUeasS QUOV0 . FeEel  FrLald 329Gl 2e0¢2

CANADIAN PACIFIL KALL 83/11/730 15700 1 wUY265 CU¥305 0000 #xtEl " FLAT 32412601
MONSANIO CLMPANY. . Bos0T/31 ...5/00 ‘... .1 Ulav30 Ul4950 1Cad0 . GAL _ JANR oo =- - 49290600 ..
SUN PETKOLEUM PROLUCTS LU 85705731 4/10 1 Classn Uleydo L0430 ULAL  VANK 2ada sy
INSTA=GRO INTERNATIUNAL I 53/04/30 1700 1 UL29%75 UlaeY?5 10500 Gaw  Tawk “yuihely
it Lo} .riwv*v%thva 4‘:““-‘: 'lv‘:: ‘.‘.““‘ ok v‘:f‘ﬁ\‘r .s‘:.l—"lv ;‘v'w‘v“\: \;nl. :n-'n. o — it logni gy
Z::.:.: rrkv—t v DYV IS A LviOy TS S DS BB S S R a2 i e
RS rhr—B b FVUIT TS SRR Y. PP TR SO SERS CRRETEY TR PURDN I XN
SCHM CORPORATIUN. o . B4705/3L .. .5/00 __. 1.. 019423 015423 L1WO0 GAL. TANK.-.. = JeydZevy ...
TY'VHJF' o BNE o b A A J LA A4 “:713; ‘-Lr‘c‘\: ; v.-‘"d‘v v;hJT L;‘\:;I‘ \I"!I--I'H"\ A'u‘l k.;
SLM CORPOKATION B&/C5/31 5/00 1 Ul5439 015439 11100 LAL  Tank 3eYuleyy
HUBINGEK C(MPANY 85703731 15700 . 1 0lb22> 016221 16530 OGAL TANK - . 2Z3ywwdeda
RUBE INGER CUMPANY 85704730 15700 ° 1+ Clo233 0l6246 lo500 uvaL " Tank : @SV 2o%e 1l
HUBINGER LULMPANY 85706/30 15700 © 2 wloged Ul624Y lodUU GAL  IANK ey IdYesrn
GREAT WESTEKN SUGAK CO ... B9/09/30 15/00 .. «. 010260 Ul6¢03 16500. GAL.LTANA.—w -—~1e7sl93e70 ...
UPJOHN COMPANY 85704731  15/00 5 Uleily UleZs3 1ea500 LAl  Tank l9¢ycelesn
vty -Gt 3 O O . R A LR R B B 3 LA 2 e ) peigindrgedip= €
Evivtv—Itr - e S T T B ot et petirts ittt Pty f e beipbod oot s
AMEKICAN CYANAH]U CUMPANY 83/11/30 5700 1 19500 Glyos0 13200 GAL  FanK Jellelo
ENDASAY—Sy A E—Eviy b rf k2 S 7-0D ettt SRty FH T 2yl oviie

FroO”

U168

Jlvyous

13,007,1y

UNITED STAIES STEEL COKP  B4/09/30  5/00 1 LYTO0 GAL  [ANK
OKLAROMA KEFINING COMPANY 83/V7/31  3/00 1 023W0b 023008 22900 Gai VAR . 4394wl
INDUSTRIAL PRUDULTS GLROUP 84/03/31  5/90 1 023475 025475 20700 GAL _Tavn _... + ~323u70e0Y..
NALCO CHEMICAL COMPANY 92/03/731 1U/CO0 1 U234l0 U234T6 20700 AL TaAnNK ! 309451308
utSIVAco CLRPORATION 85709730 $/00 1 V22417 u23477 20100 wAL _Tavk 45499%0.81 .
5Bt Tt A} 3 A G o | O B b GRSt ot S P R Ot e AN Sopiilabeid <.
NONE ‘ 0/C¢u/00  V/W 1 02349 023=19 20700 GAL  TaNK '239GY0. BT
NALCU CHEMICAL CUMPANY 92703731 los00 1 CU2348U0 uZ23«od 20700 val Taik 39yCY0e07
UNITED STAIES STEEL LCOKP 87/GC4/30 5700 L U234bl uZ34anl 20000 wAL avk I9yUYCent .
NONE - Gruc/00  0/00 1 023232 023442 20690 AL TslA 35,uvb6eul
UNLTED STAIES sletL CURP  B1/04/30 5/00 1 023433 L23403 20000 waL Tawk 3oe1UY0e07
UNITED STAIES SYEEL CURP  MI/04/30  5/00 1 D234de UZ3wth 20800 ULAL _IANK___ - 3390Y0e0¢
NUNE ° u/0C/00 U/UL 1 U2os06 V2340h 20300 GAL  land 32101311
UNLTED STAIES STEEL CURP  BO/U4/30  5/30 1 UZ3a07 vZ3wol 20800 AL [anNK 3lyod5e (v
UNITED STAIES STEEL CURP 87/04/30 5700 2 023408 UZ23weY 20700 uvaL  TAwN . - 1lea5leac
INDUSTRIAL PRODULYS LKUUP 86/03/31° 5/00 . 1 V23490 L234%0 20800  GaL Tank =~ 359075.71
91/11/730 L 92s4vi 20000 GAL  Tank EETNEY S

MOOKE AND MUNGEK LINC

MOORE ANU MUNGEK EINC
INDUSTIRIAL PRODULTIS LRUUP
CARGILL INC

NAT1ONAL STARLK aND

10700

/00

¥1/11/730 1
Bas0s/31 5700 1
d4/09/30 5/¢1 1
85701731 5/90V 1

ULaavs
022495

V23497
U23ay0

02349}

U23-+v3
V23445
123.ev7
[(PXLLT.]

20U LalL Tans
20Tl wAL AR
20600 . vAL . TANK _.
230U usAL  VaNa

329 12¢cedi
) EF IR EY TN
. d2reUle0d

3wl 02

S e ey e m——————

.

ot s e e

o

-



. Y
. LESSEE EXPIRATION TERM QUAN  Ser JAL UESL  RIPTLIUN @ AAK

CNAME o L. oo . DATE . LEAdE TlVY rrOA IO Leara CLIY . TYPE_ VALUE L . .-
TAG CHEMICALS INC 84/068/31 15/00 I U23%C0 U23500 2UBUl VAL lhi& LYscfoend
NONE - . 000700 O/00 ..} &23uly 023519 0100 vabk Tank .. . <ZYivlaedy
ALLIED CHtMICAL CURP 85702728  4/11 1 0232290 023520 20000 GAL  [ANK L 2Yevlmecd
AGRICU CHEMICAL UUMPANY 84/03/73) 3/00 1 udab2l ©23521 20700 ual Tann | | Jvedaitace
UNION CAMP CORPORATION . . _85/01/31 . 9/00 . 2. 023222 ©23523 20890 GAL...VANK. ... —OLyul%eio
SUN PETROLEUM PRUDLUCTS CU d3su2/28 5/00 1 UZ352¢ L23524 20000 GAL Tens 3Lyp.oe338 ‘.
JUHN MORKELL AND COMPANY 86/1C/31 15/900 5 C23945 023529 20600 GAL Tank © 430y 1%LedD
. CROSS OIL & REFINING CUe  91/11/30, 10700 _ 1 023339 V23550 20600 uGaL  Tan< __ , 3delwlendl
' JOHN MORKELL AND COMPANY  Bo/lC/3l 15700 . 1 025031 023531 20000 GaAL  TaNw ;. 2belwdent
. JOUN MORRELL AND COMPANY  Ho6/4C/3) 15700 1 L23%33 023523 20000 AL TanNK EYTREYIS-T A0
OMANA EDIELE DILS INC ... 81700/731 5700 . . 2 U23934 023535 20600 . LAL VANK .. ; ©O3s40dele. ...
C AND T KEFINERY INC 8402728 57007 2 023530 23537 20630 baAL  Tank . 443 3D0evd
I C AND T REFINERY INC Bars02/28 5700 1l uw2sdza V235340 20100 uwaL  Tank | 30r3uleol
: C AND T REFINCcRY INC L B6e/02/728  5/00 )} 02303y (23539 20u00 uwark Thaek . . d6gcileol | d
¢ A TRANSPORTATION COe A B4/10/31 2/7C% 10U 023990 (23549 20000 uwAL TANK - IibyYYOeon
C AND T REFINERY INC b4s12/31 15/00 J - U25230 023552 208V0 VAL TANK R 1T -T2-T9 ¥
C AND T REFINERY INC | 84/12/31 15700 1. V23953 023533 20730 | GAvn. TJaNn __ RICW-FY P L
C AND T KEFINERY INC Be/12/731 15/00 1 023754 ul235%4 2000 GAL  YanKk YL EL

{ Ee 1o DUPONT DE NEMDUKRS _ 84712731 2707

1 023257 Uedo5T 2UTJ0 LAL TaNk . . surdodedy.
CLARK O1L AND RFNG LORP 84703731 . 5,00 1 02355d 023538 20800 AL TANK ., 3V1edledy .o S ; )
I AMERICAN CYANAMID COMPANY 84/10/31 5700 1 023559 023559 20700 GalL  FANK |’ 1 3l eddTesy L T el
! ChEVRON U S A INC . 84/10/31 . 5/00 . . 1 U23960 U23500 20ud0. wAl._TANK_Z .. 3V92dles¥.. -
* WESTVACO CLKPURATION v3/s1le/31 5700 1 UCdssol Lz35nL 20800 wal Tank - . Segedleay
! UNIDN CARBIDE COKPORATION 84/03/3%1 5700 2 V23562 U23363 2UB30  GaL  Tang | miyaledio
¢« AGRICO CHEMICAL CUMPANY ¥6/11/730 12/00 1 U2356% VUL330% 207U, LAL  .FANK .. .. .00 éDeBY. .
} MI10 SOUTH nxLLluu L0 InC 43/704/30 1700 L 0z3507 (3% 20600 GAL Tenk'!' 1 3lyovle0l
! PALMCOpINC - . ¥0/04/30 15/00 @ V23209 023572 206Y0 wAL TWNK "7 .  120430Ye00, b
o PALMCO,INC e vt .. N0/09/30 15700 . 2 Q23314 V23515 20000 . VAL . TaNK o ... 0902 fZe%T. .. ‘
© PALMCO.INC YOZ09/30 15700 4 UR235T7 (235060 206090 GAL Tavk iinsolbeda
OMAMA EDLBLE OILS INC * 8T/l0/31 5/00 1 02250l V23581 200VU0 GAL TanNK 291 il
: OMAMA EDIBLE OILS INC __ 87710731 _ 5700 _ 1 uZ23582 023582 20500 _GAL VANK___ .. <¢790pYe02.
. CARGILL 1INC . 45/7u3/731 10700 1 023583 (23583 20300 GAar VaNK" © | PAXY -3 1-
: CARGILL INC 85703731 10700 - 5 V23205 023589 20000 0GAL TANK - . 2%0eJibedl
! SUN PETROLEUM PKUDUCTS CO . 83/02/28 . 5/00 2 (23790 _u23%91 20700, _GAL . [TaNA__ .. 25y3blecd..
. MIDOWESY SOLVENTS CO b4al02/29 5700 2 U23992 (&35v3 20840 wuaL fank D934l 00
} AGRICO ChEMICAL COMPANY 86711730 1270V 1 V2359« V23594 2070U wAL  [snn ‘l.adw.uo
|V OS5 AME =R et i v vl hmng i St et dnctnd iy fmnd i Ayl fgmarns rotbwtde -
3 NONE . C/ZuC7Q0 6/C0 " 1 C23Sy3d y23598 20700 GAL  TAMK - Zl1y334e04 »
AGRICO CHEMICAL COMPANY 84703731 3/00 1 U233yYy y23owy 2000 LAk Tana 209LD0eYY ﬁ
' UNIUN CAMP CUKPURATJUON 83/06/31  5/0C L UZs0ulU V23660 2CdI0 GAaL TANK . . £8920%esd .
AGRICO CHEMICAL LUHPAN‘ b4/703/731 3/uC L u23ell 023001 20800 GAL  lang Loy davend
- NUONE cs00/700 0/00 2 U23602 V23043 20000 LaL  VaiK LIRS T3
v OSAmER—Fttti v ernb—ine el 350 e T e T e o L foltryangord-
| CARGILL INC 85703731 1lo/00 2 U230yl V23606 20500 LAL  Yank Yoy na3ey :
P earGLILL INC 85/03/31 1U/00 L U25007 Y2300 2uB0¢ GAw  TANK 9y mlledd "
© C AND T WEFINERY INC . 85702728 15700 0 ‘3 UZ3owd UZ3ALL Vo0 AL VAN . D engilinelo .
UMAhA ED)oLt Olcs InNC ¢/ 87710731 5/00 £ vdsolt vi3ull ¢UolC vAL  FANR DleciaeIy
; NONE ) v/oc/s00 a/00 1 Udaelo V23020 20000 VAL Fank 2Y103de 28
' ARCO PETKULEUR PRODUCTS € besi2/31 5700 1 V25wl V23027 2Co0C  owal  TanNk é¥4ci0esn
. NONE . 0760700  ©0/00 1 V2303V 023030 20600 AL Ak L949%5.21 '

- rmp b are———
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LESSEE
. NAME | . L

"AE STALEY MFG COMPANY
HMENKLE (OKP, .
WILLIAM EISENSTADT CO

" AGRICO LHEMICAL COMPANY

AGRICO CREMICAL CUMPANY. .

NONE
NONE

NONE

u/700/00

/00700

os00

“o/s0¢

JUAN

EXPIRATION Tenre

.. . LDATE .__ LEadE T1FY
87705731  S/00

. B47Ub6/30_ . 5700
63/702/28  5/00
84703731 3/00

LBRIUB/3L _3/00 .

e/00/00  O/UU

SER JAL

CFRLA

23032
U23036
V24039
JZIomnd

LU23e4)

023643
(23 o040

32509

TO. vcara

23632 20600
G23636 2000

23639 iU

023649 2uTV0

023042 20800 .

(23043 20820
C23046 2000

U2304Y 20000

[}
i
+
'
l e

DeSU REPTIUN

CITY. Vs
VAL TaANR
VAL . TANK ..
GAL ™ Tanx
val.  TANN
wAL TANS
vl  Tank

GAL  [ANK

vat.  fann

AAN
vaLJE.

2yrvilelyt
LYevulall
29y9ile L
2uetde b0

57.L5n.le.mnw

[ TR1-1- T
ﬁd' AYD el

F2-XX-> X PRy

Vb At EN— AT e b it B 2 DA DD b e gD S S P it

' W iati e

2 P
TOYTOYUT I

PETHRU-CANADA EXPLUKAY SON

;W& 2032231 1 TRV CWEN IO EP G Db MY -~ AL Y P e B ma k)
NONE ' Us0U/U0 G/ 2 ©23053 UZ3o9+ ZUT0U walL  TANK Slysviend
NONE . . BZ00/700 0700 ... 1 Ulsebo ©23050 20800 . VAL TJanNds. ... ... .ZoroYoels
NONE " 0/00/00 Q/70¢C - 4@ J2303d8 L2360l 20700 AL TAaNK IS ETE TS PN
e o e T L et SE e e £ e A ae
AGRICO ChEMICAL_CUMPANY . B4/C3/31 . 3700 . _ 1 Jzioo3d 023063 20bD0 GAL...VANN ___ 28939320
NONE ' u/00/C0O 0/0v 1 025004 V23604 20700 uwAL  Tana LB gunbe AL
YR A Mt 55h3:;l}huc INL B A L02L3] A L0U00. 1 NEROV VG p RV V1IN sl | T iy P
CARGILL 1IN . - . 83/701/73)0 __5/700 1 U2>0Te 2304 20000 LAL __fanNS —Algunledd
‘AeSTVACU CORPORATION 84/05/31 5/00 1 S23015 0230675 20030 LAL . VANK K 3Leollevwd
AKRCO PETROLEUM PRUDUCTS € 84/07/3L - S/00 . 1 G250678 L2301y 206040 GAL  TauK % Busstlesd
AESTVACO CORPQORATION B4/Z05/3) 5700 1.3 U22n82 0230tq 20000 . GAL . JANC ..o .. Yus983eD5 ..
CARGILL INC b3/707/31 5/Uu 1 wZ23cs? U230b7 20000 vaw Tang Sdg21ledd
AEUBLEIN INC ve/11/730 5700 1 V20200 02820J 21390 ULAL  Tans 1ol ly
" MEUBLEIN INC ) 85702728 5700 .} L2050 020825V 20700 LAL  TANK _ - ... OC NNy,
MONOCO OIL COMPANY INC 81/09730 15/00 S 029120 U29030 3120¢ daw  Tank Zuleud3ent
MUNOUCO Ulu CUMPANY INC 87709730 15/00 1 U29u3l 029U3l 31400 GvAL  TANK ; wJdeSlvels
. MONOCO UlL COMMANY INC , . 81709730 _15/00. .. 2, V29332 029U53_31200 GAL . Tan< . __8sludevs . ...
" MUNUCO 01t COMPANY 1INC b4/09/730 15700 L 029034 u29034 31100 baL  TanKk 4Lyllls0r
" MONOCUO 03 COMPANY INL 84/09/730 13700 1 U2yi3s 029045 31290 var Tawk +.9002e33
ASHLAND ChtMICAL CO. . 85/01/31_ . 5700 __ 1 C2y9lS_ u29415 30000 waw  VYaNn 23purnedt . .
" ALBERTA G AS CHEMICALS LID H5/02/28 5720 1 029%70 029976 30U3U wvAL T(anNK o 33evY0eln
ChHEMBOND CORPOKATION 85701731 3/00 Ll 02ZueT? 0299917 30000 GAL  Tang . EXTET L 1Y
GRAIN PROCESSING LORP_ ... B%/05/31 _5/00 | 1. V29 Y9Tu V29978 306000 LAL, tans . 23¢093e48 . .
ASRLAND LhtmlLal (O. Be«/06/30 “/11 Sl 029 YlY 029979 29900 GAL  Tanx 358090020
“1MC CREMLCAL GHOUP 84/00/30 «/l) I U292 (29%82 29900 GAL  LANK Biyuede s
GRAIN PROCESHING CORP 64/05/731 5/00 1 U29Y%83 U29%03 3UVIU  vAL  Tawn d3y083.20.
JUAKER STAlE QI 9T/05/31 5700 1 024484 C2vsbe 29900 ° GAL TaNK “+lev20431
JUAKER STale QIL 97/05/31 5700 1L U9y YBS 29945 24800 GAL  Tane wlevo0e0d
ASHLAND ChtM1CaL COU. 85701731 | 5/00 . .1 (C29%bo UZ9Y00 3UIIVU  GAL TANS __- 3392834J0 .
2RAIN PRUCESSING LONKP u«/US/Bl. 5700 1 CZywsl 02vvyuT? 3Ul0U  LAL T aNK t 231042420
JUAKER SV AlE OJL . 97/05/31 5700 L Q29mglh 02990 29Y00 VAL TaNe +lev250ed4
ChEMBONDL CLRPORATION v5/01/31 3s700 1 UZY%S8Y V29Y%hy 3L0U val  lavk . 22930%410
2e 1o DUPUNT Dt NEMUURS B4/C1l/31 0/06 1 02y wvd U299%0 29900 VAL Tank 33y 30%e /0
JUAKER ST LIE OIL 97/05/31 5700 2 UZySYl UZyvwe2 298UC  GaL  Tanw L EPN Y EIY Y4
shEMsOND CLRPURATIUN 85701731 3700 _ 1 UZ9%3 J29S%3 30000 ULAL . FANKR..._.. .. 33es0Y.lo...
ARILLIPS PETROLEUM LU He/U1/1e 3700 L U2y svg w299ye 3UUIG AL { AR 2urolbelde
AMERLCAN CyaNaAMID LLMPANY BY/ZUG/30 1C/700 L C345581 V3esul 34000 vak  Tana Alyihatd
AMtKICAN LYANAMID CUMPANY BY/00/30 1U/Z00 L 034203 U34203 3%000 vaL  laun .alysloeny
BAZUY/30 7/00 1 U34bon L3uobe 33900 ULAL  LanNR

3lyncasun
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EXPIRATION TExM GUAN

KirTICN

. LESSEE Sex JAL ucse RAK .

et e NAME DATE ... wEAaSE TREY rdOM | TU .. Cara  CLTY . MvPE.. - VALUE. ... .

C M DININGLTD ¥S/09/730 10700 1 034967 (34567 3400U AL TaNK 31931660
NURTHERN RAYMUND UlL LU, 9U/09730 _10/00 1 W3en00 034500 34000 AL FanNsg d191claoy
PEIRO~CaNADA EAPLUKRATION Bo/U1/31 T/00 1 03459l 034591 34000 AL [ANR d3pdotenu
AMEKICAN' CYANAM1D CLAPANY g9/06/30 10700 1 U345Y3 U3s+d93 34000 uaw Tana 34y 2ddend
AMERICAN CYANAMID LUMPFANY _89706/30 _10/00 .. .1 034396 034596 34000 wvaw fTans ___ j.. 949 leTa0s
ALLIED CheEMICAL CURPURATI B7/C2/28 5705 L C345%% 03405499 34000 vaL [aNd TN

N GL SUPPLY LTO . 89709730 1luso0 1 Cleoll Usenll 34000 AL Tana . d%9ldiens
NDNE ) - 0200700  U/00 . 1 O34l U3woll 34U00 AL Vank | j..3fr0fUedy
SHHAINGO—REF Ok by -3 /- Ok -t AR ettt ettt} S O P - AT A e b oy d- BBl - .
POLYSAR L IMITeD ’ 81/1¢/731 U700 ° 1 U3eml3 Us4hu3d 34000 Galk Taha : dtealuele
AEROPRLES CUKXPORATION ... 83708731 10/00 .. L €340U4s U3%OL4 3300, GAL TENK ..o =S le0fueli .
PETRO-CANALA EXPLOKAYIUN  83/12/3) @709 ° 1 L3403 V34005 34000 wAL  1anK | 31iptiedy
NGL SUPPLY LTD 89/1¢/15. 10/00 1 J3soUo USauUb 54UU0  GAL  HavkK - ! J4prles il
C M DINING LTO _ . ..B5/09/73C 10700 1 Us4oul V34ouT 34UD0. GAL . Tak _._ i ..30in0Ced0
CANADIAN SUPERIOK OJL LTD 89709730 10700 1 034008 0340118 34UV LAL Tanwn ' ! EYEY- YR IY4i]
PETRO-CAN AUA EXPLURAY 10N 83712731 /09 A U340LJ U34610 J5U00 bAL  Tank - 37425de9%
C M DINING LTD .._85709/30 10/00 L U3ebls U34615 34000 GAL _TaNK. ., 33s93Le¢D
G H,D!N}NG LTL . _55/09/30 10709 1 V3470 034710 34030 GAL Tank | 2143234 L0
PETRO=CANALA EXPLUKATIUN . 85709730 .. 5706 1 U34y3d Q34933 33900 . GAL . Tawn_.* 8y,2058.90. ..
ENOHSfryrrhro itV “TLVARFER] QL0 e et e T SR R Y e A T anemas)
EOwSry—Srrr—tt—bvy e A Bt 3002t 35 i B R —rrr—teftr i et iyt
ErO T AY vt trw el e e At 3 S S St St g mtpppme b bk o Syttt
NWNE . 0/70C/00 0700 - 6 0350694 U3S65Y V2920 LU FT HUPPER’ 103921 be0¢
FEDERAL G ENTONITE CUMPANY 87/00/3U 5700 1 V36520 L36520 LILZI0 CU FT huPPER Dy afceri
FEDERAL BENTONITE CUMPANY . 8T7/01/31 5700 1 030529 036529 Uo20U LU Fr.HLPred— cle3uleny ..
NATIONAL SILICAYES LTD 82711730 2/00 1 V36530 0309350 U2YI0 CJU FT hUPPENR fyaC ie00
INTERNATILNAL MULYL FCOUS 85708731 5/70¢ 1 V3a231 0Ans3l V3200 Cu FI nurpsx’ Cytdledo
Ee 1o DUFINT Dt NEMOUKS . B4e/03/31 /00 1 v3ns33 0369533 V32UV LU FT nuPPeEL.. Deudleat
FEDERAL BENTONIYTE CUMPANY 87706730 5700 1L 036235 056%35 V3200 CU ET nurrsEk ByaSlelds
Ee le DUPUNT D& NEMUUKS 84701731 S/70Q L J3o0536 L3a536 V3200 CU FT HUPPER Toeteoetn
NONE —_— e . ... /00700 . V/V0 2 U30b317 V36538 03200 CU .FI. hUPPER .. .anyl93¢25. ...
MOUNSANIO (UMPANY 84709730 5/00 1 03050 U390 03200 CU Fl HUPPER tybivedn
FeOrRAL BENIONITE COMPANY 81706730 5700 1’ C30%43 036543 03200 CU FT hROPPER . ByuiZeal..
HUB INGER CUMPANY 85710731 3/00 1 0306544 V3nd4y L3200 LU FT HUPPER. . Drvidedn
NUNE t/7¢0/0C  v/sQ0 1 U3ooeb 036546 UL3I200 Ly FT HUPrFER | tyil>. 59
Ee 1o DUPUNT DE NEMOUKS o%/03/731 3/u0 L 030550 03n350 V3200 CU FT RUPPEK | 2olided.
FrOERAL BENTONIIE COMPANY  87/00/30 570V 1 C36951 V30551 VI2UU LU FT HUPPER. ... .lyselde00. ..
NONE C/0C/C0 u/700 L V202552 L36512 3200 LU FI HUPPEK fpll5e00
StACOAST PRODUCTS INC 83705731 27900 L V3 ul 037101 (3500 Ly Ff nurPeEd Llgnldet
KERK MCLEE COKMUKARLION Be/12/3) 5700 4 V3B WU Usbub3 LadUL Ly FI HUPPEX | w9 ibleo~
KEKR MCGEt CUNPURATIUN ° 8¢/712/731 5700 4 038103 UL (3300 LU FT HUPPEXR wuy (6] ,0%
STAUFFER ChecMICal COMPANY opaslcr3) LY VY] 1 Usow9 CloUUy 20900 LAL Tank * Ny SYIeLD
KERR MCOLE E CURPURATIUN v2/12/731 5700 1 "038010 030010 uadIl LU rf hOPPEX | _ .U elPue=y
KEKR MCOLELE CORPORATIUN ¥y2/12/731 35700 3 V30 Ll2 U38ULe U350C LU FI huYPER EISrS- ¥ N K]
KRR MCGEE CORPUKRAT IUN 42712731 5700 Y U38LL? Gaeudd UadSOC Lu T nuprees Ylellieow
ChEVRUN USA INC B5/7vl/31  10/00 L 03025 u3dUudS 3HWU  LAL  Tane . 02 LYol
KEKK MCGEt CORPORAT IUN 8e/s12731 5/00° 2 V33020 U33UZT w3500 Cu FT HUPPER 238V B
OLARK MARINING LUNP ANY de/0%/50 5/00 1 Voo u3s2 Livts2 uisbvu Ly T nuvren $J1dYCena
OZARK MARUNING CUMPANY 83711731 3/00 2 U3dL3T U3spGi3y u3adu0 Ly FT nurPed L dve3uveul
AvY%x FI1BERS INC gl/708/51 5700 1 03dved 033uas L36IU Ly rl nurrex iLplislen,
NONE ) L/0L/00 ¢suo L vig.all pinvey v3SJ0 LU T hHUPPES JvodYQacrl
RERR MOLEL CURPURATLUN ba/VY/30 5/JV 1 939 uay U3dUay ¢l nuPred Logdvbews
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LESSEE EXPIKATION TERM QuaN Sewr AL . vesSC AAR

NAME DATE  LEASE TIYy FaUM . fu CAPA (1Y IYPE 2 vALuE
AVTEX FIBERS INC 83707731 5/V0 1 036UV 03bu50 03500 CU FT HUPPER ¥ 12,4410 02
AVIEX FIBEKS INC 83707731 5700 1 030(57 03805T 03530 CU FT HUPPEN L1lywmletls
NONE o . L/Z00/700 | 0700 _- & 330400 U3BuuDd C3530 CU FT nUrred_ 129+ leno
ALCAN SMELTERS ANL ChtmIC 87703731 5700 1 Ussved 036962 03200 LU FT nJIPPEXR Légielons
EKCO INDUSIKIED INnCos B&/11/30 1lo/v0 L V3siyy V38uYd U3SNC LI FT RUPPEY 12y yabetil
NUNE - 0700700 U/00 | L C3b4i0l VU381LL UadD0 CJ FT HUPPER.,  f3,443,05
NONE 0700700 o/00 1 V30103 CaB8l1C3 Cad00 (J KT hUPPIR adywh de0d
SASKATCHE wAN MLINERALYS 84703731 $/00 1 050120 C38140 C359¢0 CJ FT nuPPer LirloY.9¢
NONE _ .. Q700700 __0/00 _._2  U3812) 38122 03500 CU FT HUOPPEKL  549509epy |
NONE v/00/00 0/u0 1 V35137 vivlal L3dD0 wu rT adrred A1y loveyy
CANPDIEX LD, 8o/12/31 5/70C 3 030403 C38202 V3EIC CU FT nHurreR Luny 1774214
CANPOTEX L1D. so/12/31 5/00 ¢ U35562 038563 1380 CU FI MUPPER ™ 12, 210.9u
NONE ) Q/0C/u0 0/00 .. 1 U3b6>54 U3YS504 L3HID LU FI RUYPERL 393430649
CANPOTEX LTD. 80/12/31 5700 3 V30505 U3Eo6T ‘VIBU0 LU T RUPPER ™ Ludy-iDe 45

¢

INTERNATIONAL MINERALS 83701731  5/00 1 03v4U0 G3yCrL 03500 CU FT HUPPER. BevYSUew.
JARRETT wANCRHES INC 8«/04/30 2/34 1 03908 03%008 03500 (U FT AUPFER byYbledn S
INTERNATIONAL MINERALS . d3/07/731 5/7C0. .. .1, 03YW0Y 039Cu9 LISV0 CU..FT. NUPPEK. BeclieYY..... -
JARKETT RANCHES INC 83/01/31 1/07 2 U39ULL VUsYl12 'u35uC U FT huvPEd LivvYole Iy
Es 1o DUPOCNT DE NEMOUKY . b4/03/73) 3700 1 039014 V39014 VIS0V LU FT ROPPER 3y YGEUean
JARRETT WANCHES INC Y%/04/30 2/04 L U39S 039015 03500 LU Pl nuvPeR . Hyvouedd
INTERNAVIUNAL MINERALS 83/07/31 /00 1 03avycule U3Yulo U3S50U LU FT HUPPER Jellhey
NONE u/00/00 u/z00 ¥ 0«20 040028 L3S0C CU FT MUFPER  fll,400.Y0
NONE et C/70L/00 u/CU 2 U4vC30 u40031 U35U0 CU .rT RUPPER. . 240170 .
NUNE U/0C/00 0/00 | 2 Ualu33d 090U3¢ U300 (U FT nuPPen e (I eme
KRERK MCGEE CORPORATION 83701731 >/00 1 UsLC21 09luil C4o00 LU FT KEFRIG 7 £l 928604
KERK MCGEE CORPURATIUN . 83/701/31 5700 . 4. C4iU6 041lU09 L4500 €U FT REFRIL. 8510261y
PINEVTE & THERRIEN MILLD  83703/31  $/00 L 04199 041699 04300 CU FI REFRIG: 20, (2o
SLOCAN FUKEST PKOUDUCTS §3/01/31  “3/06 1 O«41106 041106 U«406U00 CJ Fi KEFRIG . Uy Tule e
ENONTAT STyt t—try V= NTIVAR ¥ 6 8401 . |_"_.'\4fn ST SNV R TVCUe AT WV IS, EENTW-TN T “‘»l,_’v‘.l“‘-v-m‘ .
W"A" ";f I;'A'L— " 8 £12434) 1 £4) 1 A_\‘ lﬁ-f.‘iﬁ" la:; 2} '.v'v\“ lvl i .;‘=£_u|r L"'v'.J'“
NONE /700,00 /00 1l 0491240 Ualz~4o GuaT0D CU FI ReFRIG 3u,¢73.qi-
SLOCAN FOKEST PRUDUCTS 83701731 a/ve 1 UsL204 Ualsue 24500 CU rT REFRIG. 21,103e77
SLUCAN FUKEST PROLUCTS 83701731 3/06 I Ualouo Valsvo JaS00 Cu FI REFRLG - ClyindeVvt
PINETTE £ TRERKIEN MILLY 83703731 5700 1 Caisel Uslouel Ca30U Cu FT REFRIG 17971031
B C FUKEST PRULUCLIS | 83703731 s5/00 1. CGalad0 U+1350 04300 LU FI KEFRIG- 2U,0w2elf
SLUCAN FOREST PRCLUCTS 83701731  3/us 1 Cwl3ol U135l Cas0C W Fl Reerls 2U9me5e Lt
PINETTIE & THERKRIEN MILLS 83/03/31 5700 2 V9In13 Uald /e QadJl LJd FT ReFRIU e 120Ce U
PINETTE L THERKAIEN MILLY  85/03/31 5/00 2 Cuidlo LALDTT VadID LU ET REFRIG.  3r,wer, oo
PFI2ER INC B4/04/30 H/00 L UeLDY0 0415%0 UabUd LU FT REFRIG T 1l 500ty
PFI1ZER INC 84704730 5/00 1 Ualdve (41598 (400U LU FI REFK1L Z0edOVe IY
PINETTE & THERRIEN MILLS d32/703/31 3/00 1 U410U3 V4loul V4SOV LU FT REFRIG- 2, 32%5.90
PINEYTE & WNEWRIEN MILLY 83/05/31 5/9¢ 2 U4lous uvslole C4500 CU FI neFrlb wUs 1due ity
PINETTE & THEKKIEN MILLS  B3/03/31 5/00 6 Usledd U4lo13 Cad0C LU FI nefRIG J U, wil, 2y
PINETTE & THEKKIEN MILLS 83/03/731 . S5/80 6 Uslols U48620 Uad0U WU Pl REFRLIV. )Y, 100000
PINETTE & TYHEKNIEN MILLS 83/705/31 5/90 3 Jeie22 L4lole vasuL Ly FT rerklu D0y 129 I
PINEYTE & ThexKIEN MILLS  B3/703/731°  S5/0C @ LaleZo ULsloey Vadd) Ld FI Rerklu I¥y 10069l
PINETIE_L_THERKIEN MILLYS CEYAVEVICHY 5/00 3 V41032 Ueloséd vadl9 LU Fl KEerRlu . 5y,590e00. .
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AAR

: k4 QUAN SERIAL JESL RIPTIO . .
LEaEE | EXPIERTION TEUSE TiTy CFwoM  TO  capa CITY TYPE_.  VALUE ' _
PINETIE & THEKKIEN MILLS 83/7C3/31 /0% 7 U«lodd Uslowse L4500 LU FI KEFR1L 1i%s0slens
Ch1CAGO AND NORTHWEDIERN  96/00/31 15/0¢ 1 Uwlbel Ualysl 06200 CU FI RoFRi 3390llevd
DRESSER INLUSTRIESy LINCe .. B4/06/30 10/00 L 042702 042702 vaode Cu FI REFRIG, crelYe:d -
NONE Gs700/700 RFAT 2 VL8203 La2Tu4 0406D0 CU FT KerFrlL TRyOYle U
KERR MCGEE CORPURAT ION 83/00/30  o/uV I 04205 042705 0-000 LU FT_Kerkio a9 329e0t
PEAVEY CLOMPANY . TeSs10/31 5790 1 0ag2C6 V42706 0409V cu.rr KREFRiL o, —2%9000ely .
5TU JOHNSUN AND SONS, - INC. 87705714 5700 5 042940 042944 04200 CU FT REFRIG™ 162,665.12
S C JOHNSON AND SONS, INC..87/05/14 5/00 1 042945 .042945 04100 CU FT REFRIG . . 32,533.02 ...
S C JOHNSON AND SONS, INC. 87/05/14 5/00 ' -1 042946 042946 04200 _CU FT REFRIG: '347493755____.
S~ C JUHNSONAND sons, INC. 87705714 5700 1 042948 042948 04200 CU FT REFRIG - : 32,498.71
S C JOHNSON AND SONS, INC. 87/05/14 5/00 1 042949 042949 04100 CU FT REFRIG - 32,498,71
S C JOHNSON AND SONS, INC. 87/05/14  5/00 1 042950 042950 04200 CU _FT _REFRIG 32,498 2]
‘CHICKC6‘KNﬁ’ﬁﬁﬁ?ﬁﬁﬁ§fﬁﬁﬁ—7'§3757§3i_ 15/00 - 1 042951:042951 04100 CU FT REFRIG. ., 32, ,498. R
S C JOHNSON AND SONS, INC: 87/05/14 5/00 '~ 4 - 042952 .042955-04200 CU FT REFRIG:- - ~129,994.84-2,
CHICAGO AND NORTHWESTERN 96/07/31 15/00 - 1 042956 042956 04100 CU_FT REERIG. ~32.498 71

’,




LESSEE
NAME

MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS

MACMILLAN BLOEDEL LIMITED )

MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
C.I.L. INC.

C.I.L. INCL

KIDD CREEK MINES, LTD.

C S P FOODS LTD.

POUNDER EMULSIONS LTD
STILLINGS PETROLEUM
CANADA CEMENT LAFARGE LTD.

CANADIAN EQUIPMENT

EXPIRATION TERM QUAN
LEASE TITY

DATE

86/01/31
86,/01/31
86,01/31
84/05/31
86/01/31
84/05/31
84/05/31
86,/01/31
84/05/31
86/01/31
86,/01/31
86/01/31
84/05/31
86,/01/31

- 86/01/31

86/01/31
85/04/30
85/11/30
83/08/31
91/01/31
85/09/30
'87/10/31
97/02/28

5/00
5/00
5/00
4/00
5/00
4/00
4/00
5/00
4/00
5/00
5/00
5/00
4/00
5/00
5/00

'5/00
5/00
5/00
1/07

10/00
5/00

10/00

10/00

FRMHEFRPRPRFREPRERPRPREERREFRERREREDR LD W

SERIAL
FROM

004355
004360
004366
004369
004371
004373
004375
004376
004381
004382
004386
004388
004390
004394
004397
004399
019577
019578
019584
023478
023492
034602
045103

TO

004357
004361
004368
004369
004372
004373
004375
004376
004381
004382
004386
004388
004390
004394
004397
004399
019577
019578
019584
023478
023492
034602
045103

TOTAL AAR VALUE

CAPA

04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
10200
10100
09700
20800
20700
34000
03500

DESCRIPTION
CITY TYPE VALUE
CU FT GONDOLA 111,673 32
CU FT GONDOLA 74,448.88
CU FT GONDOLA  111,673,32
CU FT GONDOLA 37,224.44
CU FT GONDOLA 74,448,.88
CU FT GONDOLA 38.224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,218.54
CU FT GONDOLA 37,218.54
€U FT GONDOLA 33,732.71
CU FT GONDOLA 33,732.71
CU FT GONDOLA 33,732,717
GAL  TANK 9,401.29
GAL  TANK 12,626.46
GAL  TANK 9,518,117
GAL  TANK 35,096.87
GAL  TANK 35,732.31
GAL TANK 34,787.62
CU FT HOPPER 19,765.54
$14,834,004.93

TOTAL @ 65%

AAR

9,642,103.21

'
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Pnterstate Commerce Conmigsion 11/16/82
Wlashington, B.C. 20423

OFFICE OF THE SECRETARY
Matthew A.Schneck
Moses & Singer

Time & Life Building
1271 Avenue Of The Americas

New York, N.¥Y. 10020

Sir:
Dear

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 11/16/82 4 4 3:55pn
13847

and assigned re-

recordation number (s).

Sincerely yours,

; o Py W
it L rr }( A P

Agdtha L. Mergetovich
Secretary

Enclosure (s)

SE-30
(7/79).
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INTERSTATE ComMmERCE COMMISSION
EQUIPMENT MORTGAGE AND SECURITY AGREEMENT
AND
LETTER OF CREDIT AGREEMENT

This Agreement is made as of the 12th day of November,
1982 by and between NORTH AMERICAN CAR CORPORATION, a Delaware
corporation (the "Company") and BANKERS TRUST COMPANY, a New
York banking corporation (the "Bank').

The Bank has heretofore issued, upon the application
and for the account of the Company, and there are now outstanding,
certain standby letters of credit listed and described on
Exhibit A-1 annexed hereto, copies of which (as originally
issued) are annexed hereto as Exhibit A-2 (each, as heretofore
and herein amended and as the same may be hereafter amended,

a "Letter of Credit" and collectively the "Letters of Credit").
Each of the Letters of Credit and the rights of the beneficiary
thereof expire on the expiry date of such Letter of Credit

set forth on Exhibit A-l1. The Company has requested that

‘the Bank extend the expiry date of each of the Letters of
Credit to the proposed extended expiry date set forth on
Exhibit A-1.

In order to induce the Bank to so extend the expiry
dates of said Letters of Credit, the Company is willing to
secure its obligation to reimburse the Bank for any drawings
made under the Letters of Credit, or any of them, as provided
in this Agreement. Accordingly, the Bank is willing to extend
the expiry dates of the Letters of Credit upon and subject
to the terms and conditions hereinbelow set forth.

NOW, THEREFORE, IT IS AGREED:

ARTICLE 1
DEFINITIONS

Section 1.1 Certain Definitions. The following
capitalized terms as used herein shall have the following
meanings, which shall be equally applicable to both the singular
and plural forms of such terms:

13HLW-D(F) -1l-
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"AAR Value" means the value of a unit of
Equipment as determined 1n accordance with the Interchange
Rules adopted by the Association of American Railroads
Mechanical Division, Operations and Maintenance Department,
in effect on the date that AAR Value is to be determined, or
if there are no such Interchange Rules then in effect, the
depreciated cost of replacement by new Equipment as determined
in accordance with generally accepted accounting principles.

"Agreement" means this agreement, including
all Exhibits hereto, as the same may be modified or supplemented
from time to time, and the terms “herein", "hereof", "hereunder"
and like terms shall be taken as referring to this Agreement
in its entirety and shall not be limited to any particular
section or provision thereof.

"Availability" under an outstanding Letter of
Credit means, at the time of determination thereof, the maximum
amount which the beneficiary of such Letter of Credit may
draw under such Letter of Credit.

"Casualty" shall have the meaning provided
therefor in Section 3.2.

"Collateral" means all the property, and the
proceeds thereof, in and to which the Bank is granted a lien
or security interest pursuant to Section 3.1(a), (b) and (c)
hereof.

"Collateral Value" means as to any unit of
Equipment 65% of AAR Value thereof.

"Equipment" means those railcars which are
described in Exhibit B (Parts I and 11) annexed hereto (as
the same may, from time to time, be amended or restated in
accordance with the provisions of this Agreement) and in
which the Bank is from time to time granted a security
interest pursuant to Article III hereof.

"ERISA" means the Employee Retirement Income
Securlty Act of 1974, as amended from time to time, including
the rules and regulatlons promulgated thereunder.
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"Financial Statements" shall have the meaning
provided therefor in Section 4.5 hereof.

"Government Acts" means acts or omissions,
whether rightful or wrongful, of any present or future de
jure or de facto government or governmental authority.

"Lease" means a lease of one or more of the
units of Equipment of which the Company is lessor, whether
now existing or hereafter created.

"Lessee" means any person named as lessee
under a Lease.

"Obligations" means any and all indebtedness,
obligation and other liabilities of the Company to the Bank,
whether now existing or hereafter created or incurred, direct
or indirect, matured or unmatured, liquidated or unliquidated,_
absolute or contingent, joint, several or independent, howsoever
arising or acquired, including without limitation all liabilities
of the Company under or in connection with the Letters of
Credit and any application therefor and under any guaranty
of the obligations of any Subsidiary to the Bank.

"Overdue Rate" shall have the meaning set
forth in Section 2.3(b).

"PBGC" means the Pension Benefit Guaranty
Corporation and any entity succeeding to any or all of its
functions under ERISA

"pPerson" shall include an individual, a partner-
ship, a joint venture, a corporation (including, without limi-
tation, the Company or any Subsidiary), a trust, an estate, an
unincorporated organization or association and a governmental
agency.

"Plan'" means, as to the Company or any of its
Subsidiaries, any employee benefit or other plan maintained

by it for its employees or covered by Title IV of ERISA or

to which Section 412 of the Internal Revenue Code of 1954,
as amended, applies.
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"Pledge Agreement" means the Pledge Agreement
dated as of November 12, 1982, between the Company and the
Bank, substantially in the form of Exhibit D annexed hereto.

"Prime Rate" shall mean the rate which the
Bank announces from time to time at its principal domestic
office as its prime rate, the Prime Rate to change when and
as such prime rate changes.

"Related Document" means any agreement,
certificate, document or instrument relating to a Letter of
Credit.

"Reportable Event" shall have the meaning set
forth in Section 4043(b) of Title IV of ERISA.

"Special Equipment" means any and all units
of Equipment listed on Part II of Exhibit B hereto.

"Subsidiary" means any corporation fifty percent
(50%) or more of the voting securities of which are owned or
controlled by the Company or any of its Subsidiaries, directly
or indirectly and such corporation has a net worth of at
least 5% of the consolidated net worth of the Company and
its consolidated subsidiaries or revenues of at least 10% of
the consolidated revenues of the Company and its consolidated
subsidiaries.

ARTICLE II
LETTERS OF CREDIT

Section 2.1 Extension of Expiry Dates. Subject
to the terms and conditions of this Agreement, the Bank agrees
to deliver to each benef1c1ary of a Letter of Credit an
extension, substantlally in the form of Exhibit C annexed
hereto, of the expiry date of such Letter of Credit to the
date set forth as the proposed extended expiry date in
Exhibit A~1 hereto. 1In the case of Letter of Credit No. 49280-~S,
such extension will be delivered on November 12, 1982. In

13HLW-D(F) o 2



t

#

the case of each of the other Letters of Credit, such exten-
sion will be delivered promptly upon the release of the
Pledged Funds from the pledge under the Pledge Agreement.

Section 2.2 Commissions. As consideration to the
Bank for ‘the agreement to extend the expiry dates of the
Letters of Credit as herein provided, from the date hereof
and until the expiration or termination of the Letters of
Credit, the Company shall pay a commission to the Bank which
shall accrue at the rate of one (1%) percent per anhum (cal-
culated on the basis of a 360 day year and the actual number
of days elapsed) of the aggregate average daily maximum
Availability under the Letters of Credit, and all charges
and expenses (including all reasonable fees and expenses of
counsel for legal services) paid or incurred by the Bank in
connection with the Letters of Credit or any draft drawn
pursuant thereto. Such commission shall accrue on a daily
basis, shall be computed for the period commencing from the
date of this Agreement, and shall be payable in arrears on
the last day of each calendar quarter after the date hereof
and upon said expiration or termination.

Section 2.3 Reimbursement of Bank.

(a) In the event that any draft under a Letter of

Credit (accompanied by the documentation required to effect
a drawing under such Letter of Credit) is presented to the
Bank, the Bank shall promptly notify the Company of its receipt
of such draft and of the amount thereof and the Company shall
pay to or reimburse the Bank for the amount payable or paid
on the draft or drafts presented to the Bank not later than
the close of business on the first business day following
the day on which the Company received notice of such receipt
of a draft by the Bank, together with interest at the rate

set forth in the first sentence of subsection (b) below on
such amount for the period commencing on and including the
date of any such presentation and ending on but not including
the date of actual payment or reimbursement by the Company
to the Bank if received as provided in subsection (b) below,
but such interest shall not accrue for any period prior to
payment of such draft by the Bank.

(b) 1Interest on any amount to be pald or reimbursed
by the Company to the Bank pursuant to the provisions of
this Section 2.3, or on any other amount payable by the
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Company pursuant to any other provisions of this Agreement,
and on which interest may be lawfully charged, shall be

computed on the basis of the actual number of days elapsed
in a year of 360 days at a fluctuating rate per annum equal

to the Prime Rate from time to time in effect. Notwithstanding

the foregoing, in the event such reimbursement or such other
payment is not made when due, whether or not the Bank has
paid the relevant draft, such interest rate (the "Overdue
Rate”) shall be equal to two (2%) percent above the Prime
Rate, in effect from time to time, for the period during
which such reimbursement or other payment continues to be
past due and until the same is paid in full. All payments
required to be made under any of the provisions of this
Agreement by the Company shall be in immediately available
funds and shall be made at the Bank's office at One Bankers
Trust Plaza, New York, New York, attention Letter of Credit
Division, on or prior to 2:30 P.M., New York City time, on
the date when due.

!

(c) 1In the event of any extension of the maturity
or time for presentation of drafts or documents or any other
modification of the terms of a Letter of Credit, in each
case at the Company's request and with the written consent
of the Bank, this Agreement shall be binding upon the Company
with regard to the Letter of Credit so modified and to any
action taken by the Bank in accordance with such extension
or other modification.

(d) The Company assumes all risks of the acts or
omissions of the users of the Letters of Credit and all risks
of the misuse of the Letters of Credit. The Bank shall not
be responsible: (i) for the form, validity, sufficiency,

accuracy, genuineness or legal effect of any document specified

in any of the applications for any of the Letters of Credit,
even if it should in fact prove to be in any or all respects
invalid, insufficient, inaccurate, fraudulent or forged;

(ii) for the validity or sufficiency of any instrument
transferring or assigning or purporting to transfer or assign
any of the Letters of Credit or any of the rights or benefits
thereunder or proceeds thereof in whole or in part, which
may prove to be invalid or ineffective for any reason; (iii)
for failure of any draft to bear any reference or adequate
reference to any of the Letters of Credit, or failure of
anyone to note the amount of any draft on the reverse of any
of the Letters of Credit or to surrender or to take up any

of the Letters of Credit or to send forward any such document
apart from drafts as required by the terms of any of the
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Letters of Credit, each of which provisions, if contained in
a Letter of Credit itself, it is agreed, may be waived by
the Bank; (iv) for errors, omissions, interruptions or delays
in transmission or delivery of any messages, by mail, cable,
telegraph, telex or otherwise, whether or not they be in
cipher; (v) for errors in interpretation of technical terms;
(vi) for any loss or delay, in the transmission or otherwise,
of any such document or draft or of proceeds thereof; or
(vii) for any consequences arising from causes not readily
within the control of the Bank. None of the above shall
affect, impair or prevent the vesting of any of the rights
or powers of the Bank hereunder.

(e) In furtherance and extension and not in limita-
tion of the specific provisions hereinabove set forth, any
action taken or omitted by the Bank under or in connection
with any of the Letters of Credit or the relative drafts or
document(s), if taken or omitted in good faith, shall be
binding upon the Company and shall not put the Bank, under
any resulting liability to the Company.

(f) The Company hereby agrees at all times to
protect, indemnify and save harmless the Bank, from and against
any and all claims, actions, suits and other legal proceedings,
and from and against any and all losses, claims, demands,
liabilities, damages, costs, charges, counsel fees and other
expenses which the Bank may, at any time, sustain or incur
by reason of or in consequence of or arising out of the
issuance of any of the Letters of Credit; it being the inten-
tion of the parties that this Agreement shall be construed
and applied to protect and 1ndemn1fy the Bank agalnst any
and all risks involved in the issuance or extension of any
of the Letters of Credit, all of which risks, whether or not
foreseeable, are hereby assumed by the Company, including,
without limitation, any and all risks of all Government Acts.
The Bank shall not, in any way, be liable for any failure by
it or anyone else to pay any draft under any of the Letters
of Credit as a result of any Government Acts or any other
cause not readily within its control or the control of its
correspondents, agents or subagents. Without limiting the
generality of the foregoing, the Company shall reimburse the
Bank, and shall pay and indemnify the Bank against payment
of, out-of-pocket costs and expenses, withholding taxes,
liability and damages (including, without llmltatlon, reason-
able counsel fees) incurred or sustained by it in connection
with any of the Letters of Credit or by reason of any such
failure to pay any of the foregoing.
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Section 2.4 pApplication to Continue. All appli-
cations executed and delivered by the Company to the Bank in
connection with the original issuance or re-issuance by the
Bank of the Letters of Credit shall continue in full force
and effect following the execution and delivery of this Agree-
ment by the parties hereto and shall apply to the Letters of
Credit as amended or extended pursuant hereto. Notwithstanding
the foregoing, to the extent that anything contained in any
such application is inconsistent with the terms and provisions
of this Agreement, this Agreement shall govern and control.

The Bank shall have no right to require under such applications
that the Company pledge any collateral additional to the
collateral contemplated in this Agreement and the Pledge
Agreement.

Section 2.5 Company's Obligations Absolute. The
obligations of the Company under this Agreement shall be
unconditional and absolute and shall be paid strictly in
accordance with the terms of this Agreement, under all cir-
cumstances whatsoever, including, without limitation, the
following:

a) Any lack of validity or enforceability of
any Letter of Credit or any Related Document;

(b) Any amendment or waiver of or any consent
to departure from any or all of the Related Documents;

(c) The existence of any claim, set-off,
defense or other rights which the Company may at any time
have against the Bank, any beneficiary or any transferee of
a Letter of Credit (other than the defense of payment to the
Bank in accordance with the terms of this Agreement) or any
other Person, whether in connection with this Agreement, the
Letters of Credit, the Related Documents or any unrelated
transaction;

(d) Any statement or any other document
presented under a Letter of Credit proving to be forged,
fraudulent, invalid or insufficient in any respect, or any
statement therein being untrue or inaccurate in any respect

whatsoever;
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(e) Payment by the Bank under a Letter of
Credit against presentation of a draft or certificate which
does not comply with the terms of the Letter of Credit, pro-
vided that such payment shall not have constituted willful
misconduct of the Bank; and

(f) Any other circumstance or happening whatsoever,
whether or not similar to any of the foregoing, provided
that such other circumstance or happening shall not have
been the result of willful misconduct of the Bank.

ARTICLE III

COLLATERAL

Section 3.1 Grant of Security Interest. In order
to secure the prompt and faithful payment, performance and
observance of the Obligations by the Company, the Company
does hereby convey, sell, assign, pledge, mortgage, transfer,
set over and grant to the Bank a first priority lien on and
security interest in and to the following:

(a) Any and all Equipment;

(b) All proceeds (including, without limita-
tion, insurance and indemnity payments) from the sale, loss
or other disposition of the Equipment and all substitutions
and replacements of and additions to the Collateral provided
for in this Agreement;

(c) Any and all Leases, whether now or here-
after existing, of Equipment between the Company as lessor
and other Persons as Lessees, including, without limitation,
(i) the right to receive all rent and other monies payable
in connection with use of the Equipment, (ii) all claims for
damages arising out of the breach of any Lease, (iii) the
right, if any, to terminate any Lease, to perform thereunder
and to compel performance of the terms thereof, (iv) the
right to take possession of the Equipment, subject to the
terms of the Lease, rights, claims, causes of action, if
any, which the Company may have against any Lessee with
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respect to the Leases, and all other proceeds of the Leases
and all books and records of the Company relating to the
Equipment and the Leases; and

(d) All funds and securities of the Company
listed and described in the Pledge Agreement, pledged and
deposited with the Bank, and all cash and non-cash proceeds
thereof, together with all cash, interest, dividends and
other distributions and all rights, privileges and options
relating thereto or paid or payable, declared or granted in
connection therewith; provided, however, that the collateral
referred to in this clause (d) shall be released from the
lien hereof and from the pledge under the Pledge Agreement
and shall be returned to the Company (without recourse or
any warranty or representation by the Bank), subject to the
rights of any holder of any subordinate lien or security
interest in such collateral, upon the satisfaction of all of
the following conditions:

(i) This Agreement shall have been duly
filed and recorded with the Interstate Commerce
Commission, and the Bank shall have acquired a
perfected lien on and security interest in the
Equipment, other than the Special Equipment located
in Canada, and Leases listed in Exhibits B hereto,
and there shall have been filed and published such
financing statements and other notices in all
appropriate public offices in the United States as
may, in the opinion of the Bank and its counsel,
be required to perfect, maintain and continue in
effect a valid and enforceable security interest
in the Collateral under all applicable laws; and
the Company shall have used its best efforts to
effect such filings and recording in appropriate
governmental or public offices in Canada, and shall
have otherwise used its best efforts to perfect
the lien on and security interest in the Equipment
located or operated in Canada in accordance with
applicable Canadian (including, if reasonable
required by the Bank or its counsel, provincial
and territorial) laws.

(ii) the Bank shall have received the opinion,
in respect of the Equipment other than the Special
Equipment, of Messrs. Wilmer, Cutler & Pickering,
special counsel to the Company, addressed to the
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Bank, substantially in the form of Exhibit E annexed
hereto and the opinion of James Gillespie, internal
counsel to the Company, or other counsel reasonably
acceptable to the Bank, addressed to the Bank, in
respect of the Special Equipment, substantially in
the form of Exhibit E-1 annexed hereto; and

(1ii) no Event of Default and no event which
with notice or lapse of time, or both, would
constitute an Event of Default, shall have occurred
and be continuing.

Section 3.2 Additional and Substituted Collateral;
Partial Releases of Collateral.

(a) In the event that any unit of Equipment shall
be worn out, lost, stolen, destroyed, irreparably damaged or
otherwise rendered unfit for use from any cause whatsoever,
or taken or requisitioned by condemnation or otherwise, that
unit of Equipment shall be deemed to have suffered a Casualty.
Whenever the Company learns that units of Equipment having
aggregate Collateral Value of 2% or more of the aggregate
Availability under all Letters of Credit then outstanding
have suffered Casualties, it shall promptly notify the Bank
in writing in regard thereof, listing the affected units.

Any unit of Equipment which has suffered a Casualty shall be
deemed to have no Collateral Value. 1If, at any time, for

any reason (whether or not related to a Casualty) the aggregate
Collateral Value of all the Equipment shall be less than 98%
of the aggregate Availability under all the Letters of Credit
then outstanding, the Company shall submit to the Bank, within
10 days thereof, a proposed amendment to this Agreement,
executed by the Company (in form and substance satisfactory

to the Bank) amending and restating Exhibit B hereto to consist,
of railcars (none of which shall have suffered a Casualty)
having an aggregate Collateral Value not less than 100% of

the aggregate Availability under all the Letters of Credit
then outstanding. Whenever the Company shall prepare, execute
and deliver to the Bank such a proposed amendment, amending
and restating Exhibit B hereto, the Bank will execute the

same and submit it for recordation with the Interstate
Commerce Commission. Upon the execution of such amendment

by the parties hereto, all units of Equipment added to

Exhibit B pursuant to such amendment and restatement, and

the Leases, if any, relating thereto, shall be subject to

the lien and security interest of this Agreement and shall
constitute part of the Collateral. Any unit of Equipment
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which shall have suffered a Casualty and is not included in
any such amended and restated Exhibit B shall be deemed
released from the lien and security interest of this Agreement.
The amount of Collateral Value required to be maintained by
the Company under this Agreement shall be reduced to the
extent of 65% of AAR Value of any Equipment appropriated or
realized upon and applied to the payment of any Obligation

not related to the Letters of Credit.

(b) 1If by reason of any Letter of Credit being
reduced or terminated, or for any other reason, the aggregate
Collateral Value of Equipment exceeds 102% of the aggregate
Availability under all then outstanding Letters of Credit,
then the Bank shall, on written request of the Company, release
from the lien of this Agreement such units of Equipment having
aggregate Collateral Value equal to such excess.

(c) The Company may from time to time (by means
of an amendment to Exhibit B hereto, as set forth in sub-
section (a) above) substitute for units of Equipment subject
to the lien hereof other units of Equipment, provided that
at all times the aggregate Collateral Value of Equipment
subject to the lien hereof exceeds the aggregate Availability
of all outstanding Letters of Credit.

(d) Any right of the Company to substitue or
withdraw any units of Equipment from the lien hereof shall
also be subject to the satisfaction of the provisions of
Section 6.2 and to there existing at such time no Event of
Default or any event which notice or lapse of time, or both,
would constitute an Event of Default hereunder.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

The Company represents, warrants and covenants to
the Bank as follows:

Section 4.1 The Company. The Company is a duly
organized and validly existing corporation in good standing
under the laws of the State of Delaware and has the corporate
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power and authority to own its properties and other assets

and to transact the business in whlch it is presently engaged
or proposes to engage. The Company is duly quallfled or
licensed as a foreign corporation in good standlng in each
Jurlsdlctlon in which the nature of the business in which it
is engaged or the character of the properties owned or leased
by it, makes such quallflcatlon or llcen51ng necessary in

the reasonable opinion of the Company and its counsel.

Section 4.2 Authorization and Execution. The
Company has the corporate power and authorlty to execute,
deliver and carry out the terms and provisions of this Agree-
ment. The execution, delivery and performance by the Company
of this Agreement and the grant to the Bank of the liens and
security interest provided for herein have been duly authorized
by all requisite corporate action, and this Agreement is a
valid and b1nd1ng obligation of the Company, enforceable in
accqrdance with its terms, except as such enforcement may be
limited by bankruptcy, insolvency or similar laws affecting
the rights of creditors generally.

Section 4.3 Compliance with Other Instruments.
Neither the Company nor any of its Subsidiaries is in default
(beyond any applicable grace period) in the performance,
observance or fulfillment of any of the material obligations,
covenants or conditions contained in any evidence of material
indebtedness of the Company or its Subsidiaries or contained
in any material instrument under or pursuant to which any
such evidence of indebtedness has been issued or made and
delivered. Neither the execution and delivery of this Agree-
ment, nor the consummation of the transactions herein contem~
plated nor compliance with the terms, conditions and provisions
hereof will conflict with or result in a breach of any of
the terms, conditions or provisions of the Certificate or
Articles of Incorporatlon, as amended, or By-laws of the
Company or any of its Subsidiaries or of any preferred stock
or other agreement or instrument to which the Company or any
Subsidiary is now a party or otherwise bound or to which any
of their respective properties or other assets is subJect,
or of any order or decree of any court or governmental instru-
mentality, or of any arbitration award, franchise or permit,
or constitute a default thereunder, or, except as contemplated
herein, result in the creation or imposition of any lien,
securlty interest, charge or encumbrance upon any of the
propertles or other assets of the Company or any of its
Subsidiaries constituting Collateral hereunder.
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Section 4.4 Consents. No consent or approval
of, or exemption by, any Person (including, without limitation,
the shareholders of the Company) and no waiver of any right
by any Person is required to authorize or permit, or is other-
wise required in connection with, the execution, delivery
and performance of this Agreement or in connection with the
validity and priority of any lien or security interest granted
hereunder.

Section 4.5 Financial Statements. The Company
has heretofore furnished to the Bank copies of the financial

statements of the Company and its Subsidiaries as of December 31,

1981 and for the fiscal year then ended and as of June 30,
1982 and for the six months then ended (the "Financial State-
ments"). All of the Financial Statements present fairly the
financial position of the Company and its Subsidiaries on

the date of the balance sheet included therein and the results
of the operations of the Company and its Subsidiaries for

the periods involved and have been prepared in accordance
with generally accepted accounting principles applied on a
consistent basis throughout the period involved and consistent
with prior periods, except that certain information and foot-
note disclosures normally included in statements prepared in
accordance with generally accepted accounting principles

have been condensed in or omitted from such interim six months
financial statement pursuant to the rules and regulations of
the S.E.C. Since June 30, 1982 there has been no material
adverse change in the consolidated financial condition of

the Company and its Subsidiaries.

Section 4.6 Litigation. There are no actionms,
suits, investigations or proceedings (whether or not pur-
portedly on behalf of the Company) pending or, to the knowl-
edge of the Company, threatened against or affecting the
Company or any of its Subsidiaries at law or in equity or
before or by any governmental department, commission, board,
bureau, agency or instrumentality, domestic or foreign, or
before any arbitrator of any kind, which are not adequately
covered by insurance and are likely to result in any material
adverse affect on the consolidated financial condition of
the Company and the Company is not in default with respect
to any judgment, order, writ, injunction, decree, award,
rule or regulation of any court, arbitrator or governmental
department, commission, board, bureau, agency or instru-

mentality, domestic or foreign.
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Section 4.7 Tax Liability. The Company and its
Subsidiaries have filed or caused to be filed all tax returns
which are required to be filed and have paid all taxes
(including interest and penalties) which have become due
pursuant to such returns or pursuant to any assessment or
notice of tax claim or deficiency received by them, except
taxes contested in good faith by appropriate proceedings (as
to which reserves have been set aside by the Company in respect
thereof in accordance with generally accepted accounting
principles). All tax liabilities were adequately provided
for at the end of the most recent fiscal year of the Company
and are now so provided for on the books of the Company and
its Subsidiaries. No material tax liability has been asserted
by the Internal Revenue Services or any other taxing authority
for taxes (or interest or penalties thereon) in excess of
those already paid.

Section 4.8 ERISA. The Company and each of its
Subsidiaries have met their presently applicable minimum
funding requirements under ERISA with respect to all of their
Plans and have not incurred any material liability to PBGC
under ERISA in connection with any such Plan.

Section 4.9 Compliance with Law. The Company is
in compliance, in all material respects, with all applicable
requirements of law and all applicable rules and regulations
of each Federal, state, municipal or other governmental
department, agency or authority, domestic or foreign.

Section 4.10 Disclosure. Neither this Agreement
nor any document, certificate or financial statement furnished
to the Bank by or on behalf of the Company in connection
herewith contains any untrue statement of a material fact or
omits to state any material fact necessary in order to make
the statements contained herein and therein not misleading.

Section 4.11 Title to Collateral. The Company is
the owner of and has now and at the time that the security
interest hereunder attaches to a unit of Equipment or any
other item of Collateral will have good title to all the
Collateral, free and clear of any liens, security interests,
encumbrances or adverse claims (other than the Leases in
respect of Equipment and the lien of this Agreement and any

other liens expressly permitted herein). The Company has

full power and lawful authority to convey, sell, assign,
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pledge, mortgage, transfer, set over and grant a security
interest in the Collateral, and so long as this Agreement is
in effect there will never be any encumbrance or lien of any
kind or character against any of the Collateral, including
the Equipment listed on Exhibit B as such Exhibit may be
amended and restated from time to time hereunder (other than
Leases and the lien of this Agreement and any other liens
expressly permitted herein).

Section 4.12 No Assignments. The Company has not
assigned, pledged, mortgaged or otherwise encumbered, and
hereby covenants that it will not assign, pledge, mortgage
or otherwise encumber, so long as this Agreement shall remain
in effect, any of the Equipment or Leases or the whole or
any part of the rights or interests hereby assigned, pledged,
mortgaged and granted by it hereunder to anyone other than
the Bank, its successors or assigns.

\

Section 4.13 Leases. Each Lease was entered into
by the Company in the ordinary course of business is in full
force and effect and the Company is not aware of any default
thereunder by it or the Lessee. Each Lease now contains and
will at all times contain, and each future Lease will at all
times contain, substantially all of the following language:

"It is understood that some of the cars
furnished Lessee under this Agreement

and the Lessor's rights under this Agreement
may, at the time of delivery to Lessee

or at some future time during the term

of this Agreement, be subject to the
terms of a Mortgage, Deed of Trust,
Equipment Trust, Pledge or Assignment or
similar security arrangement. Lessee
agrees that the cars may be stenciled or
marked to set forth the ownership of

such cars in the name of any mortgagee,
trustee, pledgee, assignee or security
holder or successor of any thereof and
that this Agreement, and Lessee's rights
hereunder are and shall at all times be
subject and subordinated to any and all
rights of any mortgagee, trustee, pledgee,
assignee or security holder or successor
of any thereof. As to the cars subject
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hereto, this Agreement and the rentals
hereunder may have been assigned and may
in the future be assigned to the holder,
if any, of the superior lien from time
to time on each car as determined with

. reference to the filings with the Inter-
state Commerce Commission or with such
other governmental agency as may be
appropriate in the jurisdiction in which
the Equipment is operated; provided,
however, until notified to the contrary
by any person reasonably proving to Lessee's
satisfaction that he is the assignee of
this Agreement, or the rentals hereunder,
the Lessee is to pay all rentals to the
order of the Lessor. Lessee hereby consents
to and accepts such assignment."

i

Section 4.14 Marking of Leases. Each executed
counterpart of each Lease held by the Company under which it
is lessor has been marked and will at all times be marked,
and each future Lease will at all times be marked, with the
following:

"This lease has been assigned to the
holder of the superior lien from time to
time on each railcar as determined with
reference to the filings with the Inter-
state Commerce Commission."

Section 4.15 Railcars in Canada. Of the units
listed on Exhibit B, not more than four units of Equipment
are leased to Canadian Lessees and not more than twenty-five
other units are operated or located in Canada. The remaining
units are all operated and located in the United States and
the Company will not permit or suffer any of the same to be
ever operated or located in any jurisdiction outside the
United States, unless the security interest of the Bank in
such units of Equipment is fully perfected in such other
jurisdiction to the reasonable satisfaction of the Bank and
its counsel. '
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ARTICLE V
CERTAIN COVENANTS

*In addition to its other obligations and provisions
hereunder the Company covenants and agrees that from and
after the date hereof and so long as any Letter of Credit
remains outstanding or any Obligation is unpaid, unless the
Bank shall otherwise consent in a writing delivered to the
Company, the Company will:

Section 5.1 Perfection of Security Interests.
The Company shall forthwith proceed to file and record this
Agreement and to perfect the lien and security interest
hereunder in all applicable governmental or public offices
in Canada (including in all Provinces and Territories thereof
if necessary in the reasonable opinion of the Bank or its
counsel), and to take all action provided by applicable law
to protect, perfect and maintain the Bank's property rights
in the Equipment wheresoever located or operated. The Company -
agrees that at any time and from time to time, upon the written
request of the Bank, the Company will promptly and duly execute
and deliver any and all such further instruments and documents,
and take such other action, as is necessary to obtain the
full benefits of the security interests granted by the Company
to the Bank in any and all Collateral pursuant to this Agreement,
and of the rights and powers therein granted, including without
limitation the execution and filing with the Interstate Commerce
Commission of any further mortgage or other instrument, and
the execution and delivery of such other documents, instruments
and statements, and the recordation or filing thereof in
Canada and in any Province or Territory of Canada where any
such recordation or filing is provided by applicable law,
and is reasonably necessary in the opinion of the Bank or
its counsel to perfect the Bank's security interest hereunder.
To the extent permitted by applicable law, the Company hereby
authorizes the Bank to execute and file any such documents,
instruments or statements without necessity of the signature
of the Company. The Bank agrees that any time, and from
time to time, upon the request of the Company, the Bank will
promptly and duly execute and deliver, or cause to be executed
and delivered on its behalf, to the Company any and all
affidavits and any other instruments and documents reasonably
required by the Company in connection with the registration,
‘filing or recordation of this Agreement, any mortgage or
other instrument in Canada to implement the intent of this
Agreement.
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Section 5.2 Maintenance and Repair. At all times
maintain the Equipment or cause the Equlpment to be maintained

"in good order and repalr at its own expense in accordance

with industry practices and standards.. Durlng the term of
this Agreement, the Company will at all times comply in all
respects with all laws of the jurisdictions in which its
operations involving the Equlpment may extend, with the
interchange rules of the Association of American Railroads
and with all rules of the Department of Transportation,
Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
power or jurisdiction over the Equipment, to the extent that
such laws and rules affect the title, operation or use of
the Equipment, and in the event that such laws or rules require
any alteration, replacement or addition of or to any part on
any unit of the Equipment, the Company will conform therewith,
at its own expense; provided, however, that the Company may,
in good faith and by appropriate proceedings, contest the
va11d1ty or application of any such law or rule in any
reasonable manner which does not, in the opinion of the Bank,
adversely affect the property or rights of the Bank under
this Agreement

Section 5.3. Inspections. The Bank shall have
the right, by its agents, to inspect the Equipment and the
books and records of the Company, as well as all records
(including the Leases) pertinent to the Leases and Lessees
at such reasonable times as the Bank may request during the

. term of this Agreement.

Section 5.4 Marking of Equipment.

(a) Cause each unit of the Equipment to be kept
numbered with its identifying number as set forth in Exhibits B
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending the lien hereof to cover such Equipment,
and keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each unit, in capital
letters not less than seven-sixteenths of an inch in height,
the words "Ownership Subject to an Equipment Trust or Security
Agreement and/or Vested in a Trustee or Other Person or Entity

"as Set Forth in a Bailment Agreement or Lease Filed with the

Interstate Commerce Commission" or other appropriate markings

approved by the Bank, with appropriate changes thereof and

additions thereto as from time to time may be required by
law in order to protect the Bank's security interest in -the
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Equipment and its rights under this Agreement. The Company
will not place any such unit in operation or exercise any
control or dominion over the same until such markings have
been made thereon and will replace promptly any such markings
which may be removed, defaced or destroyed. The Company

will not permit the number of any unit of the Equipment to

be changed except with the prior written consent of the Bank
and in accordance with a statement of new number or numbers
to be substituted therefor, which consent and statement
previously shall have been filed with the Bank by the Company
and filed, recorded and deposited by the Company in all public
offices where this Agreement shall have been filed, recorded
and deposited. :

(b) Except as provided in Section 5.4(a) the
Company will not allow the name of any Person to be placed
on any unit of the Equipment as a designation that might be
interpreted as a claim of ownership; provided, however, that
the 'Equipment may be lettered with the names or initials or
other insignia customarily used by the Company or its
Subsidiaries and affiliates, or by any Lessee.

Section 5.5. Insurance. Bear the responsibility
for and risk of and shall not be released from its Obligations
hereunder in the event of any Casualty. The Company will at
all times while this Agreement remains in effect or any Obli-
gation remains unpaid or outstanding, at its own expense,
cause to be carried and maintained with respect to the Equipment,
fire and all risk physical damage insurance, public liability
insurance and such other insurance as is customarily carried
by other corporation engaged in the same or similar business.

Section 5.6. Prohibition Against Liens. Pay or
discharge any and all sums claimed by any party from, through
or under the Company or its successors or assigns which, if
unpaid, might become or be a lien, charge or security interest
on the Collateral, or on any unit or part thereof, whether
equal or superior or subordinate to the Bank's security
interest therein, and will promptly discharge any such lien,
charge or security interest which arises; provided, however,
that the Company shall be under no obligation to pay or
discharge any such claim so long as it is contesting in good
faith and by appropriate legal proceedings such claim and
the non-payment thereof does not, in the opinion of the Bank,
adversely affect the property or rights of the Bank in or to
any of the Collateral or otherwise under this Agreement. :
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Any amounts paid by the Bank in discharge of liens, charges

or security interests upon the Collateral shall be Obligations
secured by and under lien of this Agreement. This covenant

will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each case

not due and delinquent, or undetermined or inchoate materialmen's,
mechanlcs', workmen's, repairmen's or other like liens arising

in the ordinary course of business and, in each case, not
delinquent.

Section 5.7. Performance of Company's Obligations
Under Leases. The Company shall remain liable under each
Lease to perform all the obligations assumed by it thereunder.
The obligations of the Company under any Lease may be performed
by the Bank or its nominee or any assignee of the Bank without
releasing the Company therefrom. The Bank shall have no
obllgatlon or liability under the Leases by reason of, or
arising out of, this Agreement and shall not be ob11gated to
perform any of the obligations of the Company under any Lease
or make any payment or to make any inquiry of the sufficiency
of any payment received by it to present or file any claim
or to take any other action to collect or enforce any payment
assigned hereunder.

Section 5.8 Pay Obligations. Punctually pay or
cause to be paid when due all Obligations relating to or
arising in respect of the Letters of Credit.

Section 5.9 Keep Books; Set Aside Reserves. Keep
proper books of record and account in which true, correct
and complete entries will be made of its transactions in
accordance with generally accepted accounting principles.

Section 5.10 Payment of Taxes; Corporate Existence;
Maintenance of Properties.

(a) Pay and discharge promptly, and cause each
Subsidiary to pay and discharge promptly, all taxes (including,
without limitation, all payroll withholdings), assessments
and governmental charges or levies imposed upon it or upon
its income or profits or upon any of its property, real,
personal or mixed, or upon any part thereof, before the same
shall become in default, as well as all clalms for labor,
materials and supplies whlch if unpaid, might by law become
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a lien upon its property; provided, however, that neither
the Company or any Subsidiary shall be required to pay any
such tax, assessment, charge, levy or claim or discharge any
such lien if the validity thereof shall be contested in good
faith by appropriate proceedings and if the Company or such
Subsidiary shall have set aside on its books such reserves,
if any, as may be required in accordance with generally
accepted accounting principles with respect to the tax,
assessment, charge, levy or claim so contested; and

(b) keep in full force and effect its corporate
existence, rights, licenses, permits and franchises and comply
with all of the laws, rules and regulations governing its
business; and (ii) make all such reports and pay all such
franchise and other taxes and license fees and do all such
other things as may be lawfully required, to maintain its
rights, licenses, leases, powers and franchises under the
laws of the United States of America and of the States or
jurisdictions in which it is organized or does business, and
cause each Subsidiary to do all of the foregoing.

Section 5.11 Financial Statements and Reports.
Furnish to the Bank, in duplicate:

(a) as soon as practicable, and in any event
within 60 days after the end of each quarterly fiscal period
(other than the last quarterly period) in each fiscal year
of the Company, unaudited consolidated and consolidating
balance sheets of the Company and its Subsidiaries as at the
end of such quarter and related unaudited consolidated and
consolidating statements of income and retained earnings of
the Company and its Subsidiaries for each such quarter and
for that part of the fiscal year of the Company then ended,
all in reasonable detail, which statements shall, as a whole,
fairly present the financial position of the Company and its
Subsidiaries as at the end of the periods involved and the
results of the operations of the Company and its Subsidiaries
for such periods, and which shall be certified as accurate
by a financial or accounting officer of the Company;

(b) As soon as practicable, and in any event
within 120 days after the end of each fiscal year of the
Company, audited consolidated and consolidating balance sheets
of the Company and its Subsidiaries as at the end of such
year and related consolidated and consolidating statements
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of income, retained earnings and changes in financial position
of the Company and its Subsidiaries for such year, setting
forth in each case in comparative form the corresponding
figures for the preceding fiscal year, prepared in accordance
with generally accepted accounting principles consistently
applied and accompanied by (i) an audit report and opinion

in respect of such consolidated financial statements of Arthur
Andersen & Co. or other independent certified public accountants
of recognized standing selected by the Company, which report
and opinion shall be unqualified as to the scope of the audit,
and (ii) a certification of a financial or accounting officer
of the Company in respect of such consolidating financial
statements, to the same effect as provided in (a) above.

(c) Concurrently with the financial statements
delivered pursuant to Sections 5.11(a) and 5.11(b), a certif-
icate of the chief executive or the chief financial officer
of the Company to the effect that there exists no condition,
event or act which constitutes an Event of Default hereunder,
or which, with notice or lapse of time, or both, would consti-
tute such an Event of Default, or if any such condition, :
event or act exists, specifying the nature thereof, the period
of its existence and what action the Company proposes to
take with respect thereto. The Company further covenants
that forthwith upon any officer of the Company obtaining
knowledge of any Event of Default hereunder or of a condi-
tion, event or act which, with notice or lapse of time, or
both, would constitute such an Event of Default, it will
deliver to the Bank a statement of its chief executive or
chief financial officer specifying the nature thereof, the
period of existence thereof and what action the Company
proposes to take with respect thereto;

-

(d) Promptly upon receipt thereof, copies of
any reports submitted to the Company by its accountants in
connection with any examination of the f1nanc1a1 statements
of the Company;

(e) Promptly upon their becoming available,
copies of all financial statements, reports, notices and
proxy statements sent or made available generally by the
Company to its shareholders, and of all reports, registration

statements and prospectuses filed by the Company or any of
its Subsidiaries with any securities exchange or with the
Securities and Exchange Commission, or any governmental
authority succeeding to any of its functions, and of all
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press releases and other statements made available'generally
by the Company to the public concerning material developments
in the business of the Company or its Subsidiaries; and

(£f) Such other information as to the financial
condition, operations, business, properties and other assets
of the Company and its Subsidiaries (including without limita-
tion as to the status of Collateral and any Casualties affecting
the same) as the Bank may from time to time reasonably request.

Section 5.12 ERISA Compliance.

(a) Comply, and cause each of its Subsidiaries to
comply, with the provisions of ERISA with respect to each of
its or their respective Plans; and

(b) As soon as possible after the Company knows
or has reason to know that any Reportable Event which presents
a material risk of termination of any Plan of the Company or
any Subsidiary has occurred, furnish to the Bank a statement
signed by responsible officer of the Company setting forth
details as to such Reportable Event and the action, if any,
which the Company or its Subsidiary proposes to take with
respect thereto, together with a copy of the notice of such
Reportable Event furnished to PBGC.

Section 5.13 Accounting Principles. All financial
statements and reports furnished to the Bank hereunder shall
be prepared and all computations pursuant hereto shall be
made, 1n accordance with generally accepted accounting prin-
ciples and practices consistingly applied, except that the
unaudited interim financial statements need not be accompanied
by footnotes, to the extent any are required under generally
accepted accounting principles.
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ARTICLE VI

CONDITIONS

~Section 6.1 Initial Conditions. This Agreement
shall not become effective, and the Bank shall not be obligated
to extend the expiry date of any Letter of Credit, unless
and until each of the following conditions precedent shall
have been satisfied:

(a) The Pledge Agreement shall have been
duly executed and delivered by the Company and all of the
Pledged Funds (therein described) shall have been delivered
to the iank, endorsed (where appropriate) to the order of
the Bank.

\
)

(b) The Bank shall have received an opinion,
dated the date of the execution and delivery of this Agreement,
of Pedersen & Houpt, P.C., external general counsel of the
Company, addressed to the Bank, substantlally in the form of
Exhibit F annexed hereto and coverlng such other matters as
may be requested by the Bank.

(c) The Bank shall have received a certificate
of the Secretary or an Assistant Secretary of the Company,
addressed to the Bank and dated the date of execution and
delivery of this Agreement, (i) certifying as to resolutions
of the Board of Directors of the Company authorizing the
execution, delivery and performance of this Agreement and
the granting of the liens and security interests hereunder,
(ii) stating that such resolutions have not been modified or
rescinded, are in full force and effect and do not conflict
with the Company's charter or by-laws and (iii) certifying
the names and signatures of the officers of the Company
authorized to sign this Agreement and the other documents to
be delivered by it hereunder.

(d) The Bank shall have received such other
certificates, documents and instruments as it or its counsel
shall have reasonably requested in connection with this Agree-
ment and the transactions contemplated hereby.
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(e) The Company shall have executed and
delivered to the Bank an amendment (the "First Amendment")
to the Loan Agreement dated June 30, 1981 between the Company
and the Bank substantially in the form of Exhibit G-1 annexed
hereto and an amendment (the "First Amendment to Mortgage")
to the Mortgage under said Loan Agreement substantially in
the form ‘of Exhibit G-2 annexed hereto.

(£) TigerAir, Inc. ("TigerAir") shall have
executed and delivered to the Bank an agreement substantially
in the form of Exhibit H annexed hereto.

Section 6.2 Conditions to Pledge of Additional
or Substitute Collateral. Notwithstanding anything contained
herein to the contrary, in the event that the Company is
required or permitted to submit to the Bank an amendment of
Exhibit B to this Agreement pursuant to Section 3.2, and to
subject additional or substitute Collateral to the lien of
this Agreement, the Company shall not be deemed to have
complied with the requirements of said Section, and shall be
in violation of its covenants and obligations hereunder, or
in the case of clause (c) of that Section shall not be permitted
to substitute units of Equipment, unless each of the following
conditions are satisfied in each case:

. (a) Such amendment, upon due execution and
filing thereof by the Bank, shall have been accepted for
recordation and shall have been duly recorded with the
Interstate Commerce Commission and any other applicable
governmental authority, and the Bank shall have acquired a
valid and enforceable perfected first priority lien on and
security interest in the additional or substitute Collateral
listed in such amended Exhibit B hereto, and the Company
shall have filed and published such financing statements and
other notices in all appropriate public offices as may, in
the reasonable opinion of the Bank and its counsel, be required
under applicable law to perfect maintain and continue in
effect a perfected security interest in all the Collateral.

In no event shall any additional or substitute Collateral
consist of units of Equipment located or operated in or leased
to a Lessee located or domiciled in a jurisdiction outside

of the United States; provided, however, that the substitute
units of Equipment may consist of units located in Canada
provided that the aggregate Collateral Value of all units
located in Canada subject to the lien hereof shall never
exceed 7.5% of the aggregate Collateral Value of all Equipment.
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(b) The Bank shall have received an opinion
of special counsel for the Company experienced in Interstate
Commerce Commission matters and acceptable to the Bank,
addressed to the Bank, substantially in the form of Exhibit E
hereto, in respect of such additional or substitute Collateral.

(c) The Bank shall have received such other
certificates, documents and instruments as it or its counsel
shall have reasonably requested in connection with such
amendment and the transactions contemplated thereby.

(d) (i) Each representation and warranty
set forth in Sections 4.3, 4.4, 4.11, 4.12, 4.13, 4.14 and
4.15 (except as otherwise permitted in Section 6.2(a) hereof)
shall be true and correct in all material respects on and as
of the date of the recordation of such amendment, and (ii)
neither any Event of Default nor any event which, with notice
or lapse of time, or both, would constitute an Event of Default,
shall have occurred and be continuing.

ARTICLE VII
DEFAULTS AND REMEDIES

Section 7.1 Events of Default. The occurrence of
any one or more of the following events shall constitute an
Event of Default hereunder:

(a) The Company shall fail to pay any
Obligation arising under Section 2.3(a) hereof when dQue; or
shall fail to pay any other Obligation in respect of the
Letters of Credit or arising under this Agreement (other
than Section 2.3(a) hereof) for ten (10) days after the same
becomes due;

(b) The Company shall fail to perform or
observe when due or required any covenant, agreement or
condition provided for herein or in the Pledge Agreement,
and such failure shall remain uncured for thirty (30) days
after the Company first becomes or should have become aware
of such failure; but such grace period shall have no appli-
cation in respect of Section 3.2 hereof;
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(c) Any representation made to the Bank in
this Agreement or in the Pledge Agreement or in any other
writing delivered in connection with this Agreement shall
prove to be false or incorrect in any material respect when
made and shall not have been cured by the Company prior to
the exercise by the Bank of any remedy hereunder;

(d) Any default (unless duly waived in writing
by the obligee) shall occur under (i) Loan Agreement dated
as of June 30, 1981 between the Company and the Bank, (ii) Loan
Agreement dated as of January 30, 1981 among the Company,
certain banks and The First National Bank of Chicago as Agent
for such banks; or (iii) the multi-bank loan agreement now
being negotiated by the Company or if the same is not consum-
mated, the alternative agreement with any group of banks which
the Company may enter into om or prior to June 30, 1983, if
as a result of such default any indebtedness thereunder shall
have been accelerated or if any such indebtedness shall not
be paid when due, glVlng effect to any applicable grace period,
on its final maturity of such indebtedness; or

(e) The Company or any of its Subsidiaries
shall suspend or discontinue its business, shall make an
assignment for the benefit of creditors or a composition
with creditors, shall be unable, or admit in writing its
inability, to pay its debts as they mature, shall generally
not pay its debts when they are due, shall file a petition
in bankruptcy, shall become insolvent (howsoever such insolvency
may be evidenced), shall suffer an order for relief to be
entered against it under any bankruptcy law, shall petition
or apply to any tribunal for the appointment of any receiver,
custodian, liquidator or trustee of or for it or any sub-
stantial part of its property or other assets or shall commence

any proceeding relating to it under any bankruptcy, reorganization,

arrangement, readjustment of debt, receive rship, dissolution
or liquidation law or statute of any jurisdiction, whether

now or hereafter in effect; or there shall be commenced against
the Company or any of its Subsidiaries any such proceeding
which shall remain undismissed for a period of sixty (60)

days or more, or the Company or any of its Subsidiaries shall
by any act or failure to act indicate its consent to, approval
of or acquiescence in, any such proceeding or in the appointment
of any receiver, custodian, liquidator or trustee of or for

it or any substantial part of its property or other assets,

or shall suffer any such appointment to continue undischarged
or unstayed for a period of sixty (60) days or more; or the
Company or any of its Subsidiaries shall take any action for
the purpose of effecting any of the foregoing; or
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(f) Any order, judgment or decree shall be
entered in any proceeding against the Company or any of its
Subsidiaries, decreeing the dissolution or spllt-up of the
Company or any such Subsidiary, or the divestiture of any
asset of the Company or such Subsidlary, and such order,
judgment or decree shall remain undischarged or unstayed for
a period in excess of thirty (30) days; or

(g) Final judgment for the payment of money
in excess of $1,000,000 shall be rendered by a court of record
against the Company or any of its Subsidiaries and the Company
or any of its Subsidiaries shall not dlscharge the same or
provide for its discharge in accordance with its terms, or
procure a stay of execution thereof within thirty (30) days
from the date of entry thereof and within such period of
thirty (30) days, or such longer period during which execu-
tion of such Judgment shall have been stayed, appeal therefrom
and cause the execution thereof to be stayed during such
appeal; or

(h) The Company or any of its Subsidiaries
shall fail to meet its minimum funding requirements under
ERISA with respect to any of their respectlve Plans, or any
of their respective Plans shall be the subject of voluntary
or involuntary termination proceedings which may result in
an uninsured payment or prepayment liability of such corpor-
ation to PBGC in an amount which is material in relation to
the stockholders' equity of the Company; or

(i) If any lien or security interest created
hereunder or under the Pledge Agreement shall become or be
determined to be subject or subordinate to any prior or
superior lien, security interest, encumbrance or adverse
claim or to be unperfected as to any present or future
creditors of the Company or to be invalid or unenforceable
in whole or in part or the Company shall assert any such
invalidity or unenforceability in any action, suit or
proceeding; or

(j) 1If prior to December 31, 1982, all of
the following shall not have occurred:

(i) This Agreement shall have been duly
filed and recorded with the Interstate Commerce -
Commission and in all relevant public officers in
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Canada, and the Bank shall have acquired a valid
and enforceable perfected lien on and security
interest in the Equipment and Leases listed in
Parts I and II Exhibit B hereto in both the United
States and Canada, and there shall have been filed

. and published such financing statements and other
notices and documents in all appropriate public
offices as may, in the reasonable opinion of the
Bank and its counsel, be required to perfect,
maintain and continue in effect valid and enforce~
able security interests in the Collateral under
all applicable laws;

(ii) The Bank shall have received the
opinion, dated not earlier than the date of execution
and delivery of this Agreement, of Messrs. Wilmer,
Cutler & Pickering, special counsel for the Company,
addressed to the Bank, substantially in the fomm
of Exhibit E annexed hereto; and

(iii) To the extent that any unit of
Equipment is located or operated in Canada, The
Bank shall have received the opinion, dated not
earlier than the date of execution and delivery of
this Agreement, of Messrs. Osler, Hoskin & Harcourt,
special Canadian counsel for the Company, addressed
to the Bank in respect of all such units of Equipment
to the effect customarily required by financial
institutions lending on the security of a first
priority lien on railcars located or operated in
Canada, and opining as to priority, perfection and
enforceability in Canada (including its Provinces
and Territories) of the lien of this Agreement in
respect of the Equipment located or operated in
Canada under applicable laws of any Canadian national
or provincial governmental authorities, which opinion
is reasonably satisfactory as to form, scope and
substance to the Bank and its counsel.

Section 7.2. Remedies. Upon the occurrence and
during the continuance of any Event of Default, the Bank
shall have all the rights of a secured party under the Uniform
Commercial Code and any other applicable law, and in addition
may do any one or more of the following acts regarding the
Collateral, or any portion thereof:

{a) exercise all the rights and remedies in
foreclosure and otherwise granted to secured parties under
the provisions of applicable laws;
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(b) institute legal proceedings for the
specific performance of any covenants or agreement herein
undertaken by the Company or for aid in the execution of any
power or remedy herein granted;

(c) institute legal proceedings to foreclose
upon and against the security interest granted in and by
this Agreement, to recover judgment for all amounts then due
and owing as Obligations, and to collect the same out of any
sale of the Collateral or of collections upon the Leases or
otherwise;

(d) institute legal proceedings for the sale,
under the judgment or decree of any court of competent juris-
diction, of any Collateral;

)

(e) notify Lessees under the Leases in the
name of the Company or otherwise to make Lease payments
directly to the Bank or as may otherwise be directed by the
Bank;

(f) demand, collect, and retain all hire,
earnings and other sums due and to become due in respect of
the Collateral from any party whomsoever, accounting only
for the net earnings arising from such use, if any, after
charging against any receipts from the use of the same and
from any subsequent sale thereof all costs and expenses of
and damages or losses by reason of, such use or sale;

(g) to the extent permissible under any
applicable Lease, personally or by agents or attorneys, enter
into and upon any premises wherein the Equipment or any part
thereof may then be situated, and take possession of all or
any part thereof, and to require the Company to deliver to
the Bank original executed Leases;

(h) sell or dispose of all or any part of
the Collateral, free from any and all claims of the Company
or of any other party claiming by, through, or under the
Company at law, in equity, or otherwise, at one or more public
or private sales, in such place or places, at such time or
times, and upon such terms as the Company may determine, in
its sole and complete discretion and in light of its own
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best interests, with or without previous demand on or, except
as expressly provided in Section 7.3 hereof, notice to the
Company or for the aforesaid purposes, all notices of sale,
advertisements, and demands and any rights or equities of
redemption otherwise required or available to the Company,
under applicable law are hereby waived by the Company to the
fullest extent permitted by applicable law. The power of
sale hereunder shall not be exhausted by one or more sales,
and the Bank from time to time may adjourn any sale to be
made pursuant to this Section 7.2;

(1) designate some premises for the dellvery
of the Equipment, and the Company shall, to the extent permis-
sible under any applicable Lease, at its own expense, forthwith
and in the usual manner (1nc1ud1ng without limitation giving
prompt telegraphic and writen notice to the Association of
American Railroads and all railroads to which any part of
the Equipment has been interchanged to return the Equipment
so inter-changed) cause the Equipment to be detached, assembled
and shall arrange for such Equipment to be moved to such
point and shall there deliver the Equipment to the Bank.

This agreement to deliver the Equipment as hereinbefore pro-
vided is of the essence of the agreement between the partles,
and, upon application to any court having jurisdiction in

the premises, the Bank shall be entitled to a decree against
the Company requlrlng specific performance hereof. The Company
hereby expressly waives any and all claims agalnst the Bank

or their agents for damages of whatever nature in connection
with any retaking of any item of Equipment in any manner;

and

\ (j) Collect or otherwise realize upon any or
all of the collateral described in Exhibit D hereto and the
proceeds thereof in accordance with the applicable provisions

of the Uniform Commercial Code.

Section 7.3. Sale. Any sale of Collateral may be
in one lot or as an entirety or in separate lots and without
the necessity of gathering at the place of sale the property
to be so0ld, and in general in such manner as the Bank may
determine. The Company shall be glven written notice of
such sale not less than ten days prior thereto by telex or
registered mail addressed as provided in Section 8.9 hereof,
which notice shall be deemed reasonable notice of the disposi-
tion of the Collateral. If such sale shall be a private
sale, it shall be subject to the right of the Company to

13HLW-D(F) -32~



s bt e o+ - - RO

purchase or provide a purchaser, within ten days after notice
of the proposed sale price, at the same price offered by the
intended purchaser or a better price. The Bank may bid for
and become the purchaser of the Collateral, or any of it, so
offered for sale. In the event that the Bank shall be the
purchaser thereof, it shall not be accountable to the Company
upon a subsequent disposition of the Collateral.

Section 7.4. Disposition of Proceeds. If, as
provided in this Article VII, the Bank shall exercise any of
the powers conferred by this Agreement, all payments made by
the Company to the Bank hereunder and the proceeds of any
judgment collected from the Company by the Bank hereunder,
and the proceeds of every sale or lease of any of the Collateral,
together with any other sums which may then be held by the
Bank under any of the provisions hereof, including all collec-
tions of the Collateral, shall be applied to the payment, in
the following order of priority:

(a) To all proper charges, expenses, and
costs of taking, transporting, preparing and selling the
Collateral, including without limitation reasonable attorneys'
fees and expenses;

(b) To the payment of defaulted or matured
Obligations in such order as the Bank shall determine, and
if the Obligations include the contingent obligation to
reimburse the Bank in respect of any drawing which may
thereafter be made under any Letter of Credit, the Bank may
retain as cash collateral an amount equal to 100% of the
Availability under such Letter of Credit, without obligation
to invest or reinvest the same, and the Bank may apply all
or any part of such cash collateral and the proceeds thereof,
if any, to reimburse the Bank as herein provided when and if
any drawing is made under such Letter of Credit and otherwise
to the payment of the Obligations; and :

(c) The remainder, if any, shall be remitted
to the Company, subject to any applicable provision of law.

Section 7.5. Deficiency. 1f, after applying all
sums of money realized by the Bank under the remedies herein
provided or referred to, there shall remain any amount due
to it under the provisions of this Agreement or the Obligations,
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the Company shall pay the amount of such deficiency to the
Bank upon demand; and, if the Company shall fail to pay such
deficiency, the Bank may bring suit therefor and shall be
entitled to recover a judgment therefor against the Company.
1f, after applying as aforesaid all sums realized by the
Bank, there shall remain a surplus in the possession of the
Bank, such surplus shall be paid to the Company. Nothing
herein shall be construed to require the Bank to realize on
the Collateral before otherwise proceeding to enforce and
collect the Obligations from the Company.

ARTICLE VIII
GENERAL

1

Section 8.1. Rights Cumulative. Each and every
power and remedy hereby specifically given to the Bank shall
be in addition to every other power and remedy hereby specif-
ically given or now or hereafter existing at law or in equity,
and each and every power and remedy may be exercised from
time to time simultaneously and as often and in such order
and manner as may be deemed expedient by the Bank. All such
povwers and remedies shall be cumulative, and the exercise of
one shall not be deemed a waiver of the right to exercise
any other or others. No delay or omission of the Bank in
the exercise of any such power or remedy and no renewal or
extension of any payments due hereunder shall impair any
such power or remedy or shall be construed to be a waiver of
any default or an acquiescence therein. Any extension of
time for payment hereunder or other indulgence duly granted
to the Company shall not otherwise alter or affect the Bank's
rights or the Company's Obligations hereunder. The Bank's
acceptance of any payments after it shall have become due
hereunder shall not be deemed to alter or affect the Company's
Obligations or the Bank's rights hereunder with respect to
any subsequent payment or default therein.

Section 8.2, Applicable Laws. Any provision of
this Agreement prohibited by any applicable law or any juris-
diction (which is not overridden by applicable federal law)
shall as to such jurisdiction be ineffective, without modifying
the remaining provisions of this Agreement. Where, however,
the conflicting provisions of any such applicable law may be
waived, they are hereby waived by the Company to the full
extent permitted by law.
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Section 8.3. Waivers. Except as otherwise provided
in this Agreement, the Company, to the full extent permitted
by law, hereby waives all statutory or other legal requirements
for any notice of any kind, notice of intention to take posses-
sion of or to sell or lease the Eguipment, or any one or
more items of Equipment thereof, and any other requirements
as to the time, place and terms of the sale or lease or other
realization upon any of the Collateral, any other requirements
with respect to the enforcement of the Bank's rights under
this Agreement and any and all rights of redemption.

Section 8.4. Satisfaction of Mortgage and Termination

of Mortgage. At such time as no Letter of Credit i1s any
longer outstanding and final payment (not subject to any
refund, rescission or repayment) of all Obligations relating
to or arising in connection with the Letters of Credit have
been received by the Bank and the Bank shall have no further

mgltments to the Company hereunder or under any Letter of

it or Related Document and all Obligations relating to

or arising in connection with the Letters of Credit of the
Company have been fulfilled and there are then not outstanding |
any defaulted or matured other Obligations, the Bank shall ' |
release the lien of this Agreement with respect to the |
Collateral by an appropriate document in recordable form,
and this Agreement shall terminate except as otherwise
expressly provided.

Section 8.5. Payment of Expenses. Whether or not
the transactions contemplated hereby shall be consummated,
the Company agrees to pay all expenses incurred by the Bank
in connection with the negotiation, preparation and adminis-
tration of this Agreement (including, without limitation,
any modifications of or waivers under this Agreement), the
perfection, enforcement and preservation of the rights of -
the Bank under or in connection with this Agreement and the
security interests hereunder (and in preparing to enforce
any of its remedies hereunder) and all attorneys' fees and
disbursements incurred by the Bank which arise out of or are
connected, directly or indirectly, to any transaction
contemplated by this Agreement, including, but not limited
to, lien searches, filing and recording charges and taxes,
if any, the reasonable fees and disbursements of Messrs.
Moses & Singer, the Bank's counsel, for the preparation of
this Agreement and the fees and dlsbursements of any special
counsel relating to Interstate Commerce Commission matters
or perfection of any security interest in Canada, including,
if necessary in the reasonable oplnlon of the Bank or its ’
counsel, the Provinces and Territories thereof. All of such
expenses shall be paid by the Company on demand. In any
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action, suit or proceeding to enforce its rights hereunder

the Bank shall be entitled to recover its actual and reason-
able expenses, including without limitation attorneys' fees.

The provisions of this Section 8.5 shall survive any termination
of this Agreement.

Section 8.6. Bank's Right of Set-Off. Upon the
occurrence of an Event of Default, the Bank i1s hereby authorized
at any time or from time to time, without notice to the Company
or an other Person, any such notice being hereby expressly
waived, to set off and to appropriate and apply any and all
deposits (generally or special) and any other indebtedness
or property at any time held or owing by the Bank to or for
the credit or the account of the Company, whether or not
related to this Agreement or any transaction or occurrence
hereunder, against and on account of any and all Obligations
and liabilities of the Company to the Bank, including (withough
limitation) all claims of any nature or description arising
out ‘of or connected with this Agreement held by the Bank,
irrespective of whether or not the Bank shall have made any
demand hereunder and although such Obligations, liabilities
or claims, or any of them, shall be contingent or unmatured.

In addition, as security for any and all Obligations, indebt-
edness and other liabilities of the Company to the Bank,
whether direct or contingent, now existing or hereafter arising,
the Bank is hereby granted a lien and security interest in

all property of the Company held by the Bank, including,
without limitation, all property of every description, now

or hereafter in the possession or custody of or in transit

to the Bank for any purpose, including safekeeping, collection
or pledge, for the account of the Company, or as to which

the Company ,may have any right or power. The rights and/or
remedies granted to the Bank under this Section 8.6 shall be
in addition to, and not in substitution for, any rights or
remedies, including, without limitation, any right of set-off
and banker's lien, to which the Bank may otherwise be entitled.

Section 8.7. Headings. All Article and Section
headings are inserted for convenience only and shall not
affect any construction or interpretation of this Agreement.

Section 8.8. Modifications. No variation or
modification of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writing

‘and signed by duly authorized representatives of the Bank

and the Company.
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Section 8.9. Notices. All notices hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to the Company at 33
West Monroe, Suite 2400, Chicago, Illinois 60606, attention
Vice President-Finance, with a copy to Tiger International,
Inc., 1888 Century Park East, Los Angeles, California 90067,
attention Treasurer, and to the Bank at:

Bankers Trust Company

Eight Hundred West Sixth Street

Los Angeles, California 90017

Attention: David W. Godfrey
Vice President

and

Bankers Trust Company
One Bankers Trust Plaza
! New York, New York 10006
Attention: Letter of Credit Division

No notice to or demand upon the Bank shall be effective until
and unless received by the Bank at both of its addresses set
forth above.

Section 8.10. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the internal laws of New York applicable to contracts
made and to be performed wholly within such State without
reference to any choice or conflict or laws provisions; provided,
however, that the Bank shall be entitled to all rights conferred
by the filing, recording or deposit hereof in the appropriate
office(s) pursuant to Section 11303 of the Interstate Commerce
Act and in such other offices as may be appropriate in the
jurisdiction in which the Equipment is operated or the Company
has its principal or chief executive office, to the full
extent permitted by law, it being the intention of the parties
hereto that this Agreement shall be deemed to be, inter alia,
a security agreement and enforced as such. The Company warrants,
represents and agrees that its chief executive office, principal
place of business and the place where its books and records
relating to the Collateral are maintained is 33 West Monroe,
Chicago, Illinois, and none of the same will be changed without
at least thirty days prior written notice to the Bank.
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. ‘Section 8.11. Indemnities. The Company does hereby
indemnify and agrees to protect and hold harmless the Bank

from and against all losses, damages, injuries, liabilities,

claims and demands whatsoever, regardless of the cause thereof,

and expenses in connection therewith, and penaltles and interest,

arising out of or as the result of the enterlng into or the

performance of this Agreement, the use, operation, condition,

purchase, delivery, rejection, storage or return of any of

the items of Equipment, and any accident, in connection with

the operation, use, condition, possession, storage or return

of any of the items of Equipment resulting in damage to property

or injury or death to any person during the period when the

lien of the Bank remains in effect. This covenant of indemnity

shall continue in full force and effect notwithstanding the

full satisfaction of the Obligations and the release and the

conveyance of security title to the Equipment to the Company,

or any other termination of this Agreement in any manner

whatsoever.

)

Section 8.12. Successors and Assigns. This
Agreement shall be binding upon inure to the benefit of the
Company and the Bank, and their respective successors and
assigns; provided, however, the Company may not assign or
transfer its rights hereunder without the prior written
consent of the Bank.

Section 8.13. No Set-Off to Obligations. The
rights of the Bank to payment of the Obligations as well as
any other rights hereunder shall not be subject to any defense,
set-off, counterclaim, recoupment or abatement whatsoever
arising by reason of breach of any warranty with respect to
the Equlpment, any other indebtedness or liability at any
time ow1ng to the Company, any insolvency, bankruptcy,
reorganization or similar proceedings by or against the Company
or otherwise. The Company hereby waives, to the extent permitted
by applicable law, any and all rights which at any time hereafter
may be conferred upon it, by statute or otherw1se, to terminate,
cancel, quit or surrender this Agreement, except in accordance
with the express terms hereof.

Section 8.14. Jurisdiction. The Company hereby
consents to the jurisdiction of the Supreme Court of the
State of New York and of the United States District Court
for the Southern District of New York over the person of the
Company and service in any action or suit brought by the
Bank may be made upon the Company by mailing a copy of the
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summons to the Company at the address set forth in Section 8.9.
The parties mutually waive trial by jury in the event of any
litigation relating to this Agreement or Letters of Credit,
whether or not other persons are also parties thereto. The
Company waives any claim that New York County or the Southern
District of New York is an inconvenient forum and any claim
against the Bank for consequential or special damages. In

any action or suit commenced by the Company against the Bank
relating to this Agreement or the Letters of Credit, the
jurisdiction of the Supreme Court of the State of New York

and the United States District Court for the Southern District
of New York shall be exclusive.

IN WITNESS WHEREOF, the Company and the Bank have
caused this Agreement to be duly executed and delivered by
their duly authorized representatives as of the day and year

first set forth above.

I
-
—

(SEAL)~

g;éﬁ:/ N

éiiiifigy Secretary

(SEAL)

Vice PRSSDENMNT
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NORTH AMERICAN CAR CORPORATION

Its AIS/SW W

BANKERS TRUST COMPANY

By %MWM
[ 4

Its \/M& Firsediy
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Trtroarer

STATE OF CALIFORNIA )
) ss.:
COUNTY OF LOS ANGELES )

On this N@yetger 1982, before me personally
appeared. New, ~ aj

, to me perso algﬁ‘
known, who being by me duly sworn, says that he is Viee 5/ ad—

Rresident of NORTH AMERICAN CAR CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was on
November 12, 1982 signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instruments
was the free act and deed of said corporation.

O, Wty

NOTARE() PUBLIC

o
:
) Mg e

y o8 Cowry |
847 Coam, Ex, Avg. 3, 1988 &

SR I AT o o5 B> ol B s )

My Commission ExXpires: KQIJ?S’

STATE OF NEW YORK
)} ss.:
COUNTY OF NEW YORK )

On this November /> , 1982, before me personally
appeared TFRAR/NCL J . oA , to me personally
known, who being by me duly sworn, says that he is Vice
President of BANKERS TRUST COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was on November /3 ,
1982 51gned and sealed on behalf of said corporation by i
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instruments was the free
act and deed of said corporation.

) L/
LN
NOT PUBLIC
. BIDNEY WISEMAN Ve
. s . blic, State of New Y&
My commission Explres: : Netary Pi‘\Jzo'c31 4361ea740

Qualified in New York County
Commission Expires March 30, 1& g 3
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Number

A49280-5

A43423-8

A47341-S

Present
Availability

LETTERS OF CREDIT

Present Expiry
Beneficiary Date

$7,650,228

$200,000

$1,771,088

13HLW-E-1

Bankers Trust November 12, 1982

Company as

Escrow Agent
Under Escrow
Agreement dated
November 12, 1981
for the benefit of
Merck & Co., Inc.

Employers Mutual January 1, 1983
Insurance Company
of Wisconsin

Travelers January 1, 1983
Indemnity
Insurance Co.

Exhibit A - 1

Proposed Extended
Expiry Date

February 14, 1983

January 3, 1984

January 1, 1984
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G Bankers Trust Comparry Tt I
LETTER OF CREDIT DIVISION MAILING ADDRESS:
1 BANKERS TRUST PLAZA o NEW YORK P O.BOX 318 ~ CHURCH ST. 5T
NEW YORK, N.Y. 10015

Irrevocable Letter of Credit No. A492B0-S November 12, 1981

Bankers Trust Company
As Escrow Agent under
Escrow Agreement dated
November 12, 1981

280 Park Avenue

New York, New York 10017

Gentlemen:

At the request and on the instructions of our customer, North
American Car Corporation, we hereby establish in your favor this Irrevocable
Letter of Credit in the initial amount of $7,364.710.00.

1. Subject to the further provision of this Letter of Credit on
or more drawings may be made by you hereunder by presentation to us at our
Letter of Credit Division at One Bankers Trust Plaza, New York, New York,
(a) at any time prior to November 12, 1982, of:

(i) a certificate in the form attached as Exhibit A
hereto signed by one who states therein that he is a duly
authorized treasurer or assistant treasurer of Merck & Co.,
Inc. and dated the date such certificate is presented here-

under;

(ii) a draft in the form attached as Exhibit B hereto (A) drawn
by and payable to you on us, (B) bearing the number of this
Letter of Credit, (C) dated the date of the certificate referred
to in clause (i) above presented with such draft and (D) having
inserted therein where indicated a dollar amount not in excess
of the maximum amount then drawable under this Letter of Credit

as provided in paragraph 2 hereof;
]

(iii) an assignment in the form attached hereto as Exhibit C; and -

(iv) the original of this Letter of Credit.

and (b) on November 12, 1982, of:

i

1
i

(i) a draft in the form attached as Exhibit B hereto (A) drawn
by and payable to you on us, (B) bearing the number of this
Letter of Credit, (C) dated such date and (D) having inserted
therein where indicated a dollar amount not in excess of the

maximum amount theri/grawable under this Letter of Credit as

. This creditfadvice 1s subject to the Uniform Customs and ]
Pu(nc- ! + Documentary Credits (1974 Rewvision), Inter-
¢ panona! Chamber of Commncr Pubhcanon No. 290.

B
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% l ¢ l ' BANKERS TRUST PLAZA « NEW YORK P.O.BOX 318 — CHURCH ST.S8°

NEW YORK, N.Y. 10015

Letter of Credit No. A49280-S
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Page Two

o -

provided in paragraph 2 hereof: and
(ii)the original of this Letter of Credit.
We will not honor any draft drawn hereunder after November 12, 1982.

2. The aggregateamount drawable hereunder within any period
may in no event exceed the amount set forth in Schedule I hereto (or
such Revised Schedule I as may be required if any drafts were heretofore
presented). If during a period any draft shall have been presented (the
"Current Period") Schedule I shall be revised ("'Revised Schedule I'") for
all subsequent periods in the following mammer: The amount opposite each
subsequent period in Schedule I (or a Revised Schedule I) shall be re-
placed with a revised amount which shall be equal to the then current
amount for such period less such then current amount multiplied by a
fraction the numerator of which is the aggregate amount of drafts pre-’
sented during the Current Period and the denominator of which is the
current amount in Schedule I (or a Revised Schedule I) for the Current
Period. The maximum amount drawable hereunder may also be reduced at

any time by the amount set forth in any joint written request of you
and North American Car Corporation. :

[

PR

N

3. This Letter of Credit sets forth in full the terms of our
undertaking, and such undertaking shall not in any way be modified or
amended by reference to any other document whatsocever. We acknowledge that
our obligations hereunder are independent of, and not conditioned upon, the
payment to us of any fee with respect to this Letter of Credit.

RPN e Dt
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4. This Letter of Credit is neither transferable nor assignable.

5. This Letter of Credit shall be governed by, and construed in
accordance with, the terms of the Uniform Customs and Practice for Documentary
Credits (1974 Revision), International Chamber of Commerce Publication No. 290

and, to the extent not inconsistent therewith, the laws of the State of New
York. '

D1 s s B e s o

6. Communications with respect to this Letter of Credit shall
be addressed to us at Bankers Trust Company, Letter of Credit Division, One
Bankers Trust Plaza, New York, New York, specifically referring to the
number of this Letter of Credit. '

t

’

LAY - . DR " . . . .
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"

:1“ aredirfadvice is subject to the Uniform Cusroms and
S Fgsence 1or Documentary Credits (1974 Revision), Inter-
f:‘?,;ioml Chamber of Commerce Publication No. 290.
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. ©  Letter of Credit No. A49280-S Page Three

7. We agree to honor any drafts duly presented by you hereunder
by payment to such account with a bank in New York, New York on or before
the fifth day following such presentation. If a demand for payment made
by you hereunder does not, in any instance, conform to the terms and con-~
ditions of this Letter of Credit, we shall give you immediate notice
that your purported negotiation of this Letter of Credit was not effected
in accordance with the terms and conditions of this Letter of Credit,
stating the reasons therefor and that we are holding any documents at
your disposal or are returning the same to you.

LA evan o Bmm e e
.

IUPNI (SO

8. Upon payment by us of amounts payable hereunder we will re-
turn the original of this Letter of Credit to you endorsed '"Payment in

the amount of §$ made under paragraph 2 of the within
Letter of Credit this . day of . 19 . Bankers
Trust Company, By: ", :

Very truly yours,

BANKERS TRUST COMPANY

By /N A 0l Lln
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:':his credit/advice is subject to the Uniform Customs and
“s5ctice for Documeniary Credits 11974 Revision), Inter-
“ iional Chamber of Commerce P.blication No. 290.
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EXHIBIT A
to

Letter of Credit

CERTIFICATE

The undersigned, a treasurer or assistant treasur-
er of Merck & Co., Inc. ("Merck"), hereby CERTIFIES as
follows with respect to: (i) that certain Letter of Credit
No.  dated November 12, 1981 (the "Letter of Credit"),
issued by Bankers Trust Coéompany in favor of Bankers Trust
Company, as Escrow Agent under Escrow Agreement dated
November 12, 1981, for the account of North American Car
Corporation ("Account Party"), under that certain Letter of
Credit Agreement dated November 12, 1981, between the
Account Party and Bankers Trust Company; and (ii) certain
agreements dated November 12, 1981 between Merck and the
Account .Party and a guaranty by the Account Party of certain
obligations of a subsidiary of the Account Party to Merck
dated November 12, 1981 (collectively the "Agreements"):

1. The Account Party has failed for ten business

days to honor a demand for payment in the amount of
$ made on it pursuant to one or more of the

Agreements.

2. The amount of the draft presented with this
certificate exceeds neither (A) the amount referred
to in 1 above, nor (B) the maximum amount drawable
today under the Letter of Credit. as provided therein.

3. Written notice of the default under the Agree-
.ment or Agreements which gave rise to the demand for
payment referred to in 1 above was given to Bankers
Trust Company, Representative Office, 800 West Sixth
Street, Los Angeles, California 90017, Attention:
Officer in charge, on or about the same time that sugh
notice was given to the Account Party.

IN WITNESS WHEREOF, this certificate has been
executed this day of e 19 .

MERCK & CO., INC.

BY
A v Treasurer or Assistant

Treasurer




&

AR A R

EXHIBIT B

to
Letter of Credit

DRAFT

New York, New York
e 19

For Value Received
Pay Five (5) days after Presentment to Bankers Trust Com-—

pany, as Escrow Agent under the Escrow Agreement dated -
November 12, 1981, U.S. Dollars (U.S.$

).

Charge to Account of NORTH AMERICAN CAR CORPORATION

Irrevocable Letter of Credit No.
dated November 12, 1981.

To Bankers Trust Company

Letter of Credit Department
One Bankers Trust Plaza
New York, New York -

Attest: ' BANKERS TRUST COMPANY, as
Escrow Agent !

By

1 e N . * . r -
Fokins UV 00 E e g s
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EXHIBIT C
to

Letter of Credit

ASSIGNMENT N
, 19

FOR VALUE RECEIVED, the undersigned hereby assigns
to Bankers Trust Company, a New York banking corporation
(the "Assignee"), all of the right, title and interest of
the undersigned in and to any amounts payable to the under-
signed by reason of its claim against North American Car
Corporation ("NACC") for amounts payable pursuant to the
Agreements dated November 12, 1981 between the undersigned
and NACC and the gqguaranty of NACC of certain obligations of
a subsidiary of NACC to the undersigned dated November 12,

1981 to the extent of the amounts paid by the Assignee -

under Letter of Credit No. , dated November 12, 1981.

MERCK & CO., INC.

By
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From
From
From
From

Period

11/12/81 to 2/12/82
2/12/82 to 5/12/82
5/12/82 to 8/12/82
8/12/82 through 11/12/82

SCHEDULE I
to
Letter of Credit

Aggregate
Amount
for Drawing

$7,364,710
7,538,460
7,554,270
7,650,228
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-3l ACCOMPANIED 8Y:

SAANKERS TRUST COMPA [

: ' 16 wALL STREET e NEW YDRK, ¥. Y, 10015 \)} \ 'f . :
: IRREVOCABLE LETTER OF CREDIT \\:\L\U‘\/' |
. . - " < - ’ ‘
GENTLEMEN: WE HEREBY AUTHORIZE YOU TO VALUE ON .US FOR THE ACCOUNT PARTY STATED BELOW FOR THE
) SUM OR SUMS NOT EXCEEDING A TOTAL OF THE AMOUNT {AND CURRENCY) STATED BELOW.
: A -
¢ [ EMPLOYERS MUTUAL LIABILITY ) € (NORTH AMERICAN CAR CORP. -
N | INSURANCE COMPAWY OF WISCONSIN | §|222 SOUTH RIVERSIDE PLALA
F | 550 CALIFORNIA STREET ~ U |CcHICAGO, ILLINOIS 60606
;€ | SAN FRANCISCO, CALIF. . 94120 - T . S L
A . : . o o
] ',3 F
BATE: it ,'- L .4 ‘ .. ~ . AN ’ s _73';'.."" R

JUNE 4, 1979

1. ﬂIETTER';SIGNED;BY EMPLOYERS HUTUAL LIABILITY INSURAHCB .;cemm
OF WISCONSIN -CERTIFYIHG THAT *"THE- ‘AMOUNT OF : THE.DRAFT “REPRESENTS
“pHRE “AMOUNT DUE :AS ARESULT ‘OF :NORTH AMERICAN CAR CORPORATION'S
-rAILURE 0 PAY. ’PREMIUMS UNDER ‘msu,RANCE POLICY NUMBERI '610-0

L ooE

DATE: . : .- . . R N
SEPTEMBER 1, 1980 < DRAFTS MUST BE PRESENTED TO THE DRAWEE NO LATER THAN

'mmcxxmmmA

This credit is subject to the Unlform Customs and Practice for Documentary Credits . . Very truly yours, . . -
(1974 Rev:snon) International Chamber of Commerce Pubhcatnon No. 290. - . . Cos

We hereby agree with you that drafts drawn under and in comphanoe with the terms of -
this credit shall be duly honored on due presentation to the drawee.

N _ B T Checied gned
50124 ABC 5/78 50/Pkg. ’ - . ] ' .

A

Authorized Signature
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: E L ANKERS TRUST COMPANY i
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) . IRREVOCABLE LETTER OF CREDIT
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A B
E (TRAVELERS INDEMNITY INSURANCE CO.) C.[ . ~ hS
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. MAY:1e, 2980 .- . s e E T s e
" "AMOUNT:(Not Exceeding) -

:7_ “U.B. DOLLARS FOUR H‘UNDRED NINETY THOUSAND FIVE "HUNDRED FOURTEEH ‘AN, }10/100 ) ‘,

. I NUMERIC AMOUNT: -- - e svvoua DRAFTS AT: Lo _,.ALLDRAFTS MUSTBEMARKED " DRA
L T*0JB. 5490 514 00‘ 1 SIGHT = amxr_ns-musTcompmvcnem‘rwowx'wsil‘s ol

. .. ACCOMPANIEDBY:

! '1) woua ‘SIGNED ‘ETATEMENT ‘CERTIFYING THAT ‘NTHE AMOUNT OF “THE DRAFT
+* REPRESENTS “THE” AMOUNT :DUE :AS ;A *RESULT -OF :NORTH AMERICAN "CAR :
;_IAILURE “TOPAY PREMIUMS “FOR m "“PERIOD ?mca 1,

B
Sy

“TDSK-UB-169F-441=0

i . PDRK-DB~169T-443-4-80 .
. . TRI-UB~169T-440-9-B0" -
v ,TRO-UB—169T—442—2-80"

e gy
W e

e S,
. -"-'\'.,,f‘h o

o

oy +

CCIBRIBARP TR I R A, e

4
S

lprrTTACSRPRENTS— - PEREATED. . o ¢ o

4 BILLS OF LABING MBETBE BATEDNGLATFERTHAN . -0 . 7 o 5o o

DATE: ’ el

i* .| MARCH 31 1981
msuma—mzwssczmz\a . S e i —

L]
r.

<@ DRAFTS MUST BE PRESENTED TO THE DRAWEE NO LATER THAN o0 & % 7w

-y,
e

o " | This credit is subject to the Uniform Customs aﬁd Practice for Documentary Credits " - Very truly yours,
' (1974 Revision), International Chamber of Commerce Publication No. 290. - : L e .

TR ¥

i We hereby agree with you that ;:!raﬁs drawn under and in compl.iance with the terms of
this credit shall be duly honored on due presentation to the drawee. -

Q\ .
B

Checked Signed

bryeBant
.
-
-
—

M 50124 ABC 5/78 50/Pkg.

Authorized Signature

bt e
ar .

- =y
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EXHIBIT B
PART 1

' DIAMOND INTERNATIONAL COR  83/09/30

" DJAMOND

INTERNATLIONAL COR 83709730

. DIAMOND INYERNATIONAL CUR  83/09/30

"DIAMUND JINTERNATIONAL CUR

63/09/30
. DIAMOND INIEKNATIONAL CUR 83709730
DIAMOND LINTERNATIONAL COk , 83/09/30

- DIAMOND INIERNADONAL LOR

63709730

1730
1700
1700

1700

1700

1/920
l1/00

1/70¢C

1.

VI« 265 UGU9265 04400 CU Ff LUNUDLA

CO9370 CU4376 U4=0C CU rf OGUNUOLA

UG43yl LUsov)l UasdU Lo T vunuidea

WUazys JJesys 0aud0 CU FT GUNDULA

L QU498 UD%3YE JualV CJ rT bURDULA

‘82 EQUIPMENT
’ }
'
LESSEE ‘ EXPIRATION TEKM QUAN SenxlaL DESC  KiPTION i
e . . NAME . .. DATE ___LEASE TITy FRIM . TU .. CAPA CATY. __fYpE_ . vawue. . - -

;éhe A Ary—ty gl it M 212241 0201 L . LW TR I P0 W1 Wk WIC . V. i W . WYYS iyt

ENDASAYT—Srar—rt—Cvvy e Ol byt e Baid i prwwesn eyt
- SN BAS Ry =S Ae— e TRIE IS TV * Ly WIRIT VWA ey orc

LM“AtA r A nc £ 3 £33 2124743212 1y £Lh A :n'nc ;.. r""i : 'v‘v-;é

ChEHlCAL PRDDUCIs CUKP_ . _85/02/28___5/00 .1 Jl09DG _bAaL. laNR . ___ . _+stla2eZo...

A E STALEY MFOG LUMPANY 83712731 5700 1 VU3ET CU364T LC9IC AL FaNK woL~leln -

‘ NONE . u/z00/00 0/700 1 UD3830 uu3sas0 L1000 AL Tank wy 2ol

“UNIROYAL INCORPURATED _ _B4/05/31_ 5700 .. 1 UO3o3e DU3s3e LOSU0. GaL . FANK _. wyvadeln
VOKLAHDMA KEFINING COMPANY 83/07/31) 5700 1 (03cdo UC3b36 11090, GAL  Tanx ‘ “4gvaZelo

OKLAMOMA REFINING COMPANY B3/G7/31 5700 1 UU3040 Q03840 1U900 GaiL [ank “yutZelO

L WHESTVACU CORPURATION .. 86703731 _5/00 ' I VU332 VU3B42 10500 GAL _JANK . . sy 4leZd

SUN PETRULEUM PRUDUCTS CU B5/05/31 «/10 1 Cudes4 U03e54 LuyDD LAL  TANK hyus ey
iC I L INCe 84/12/731 - 570V 1l CO3UST CO3857 11U00 AL  TaNk wyreedYy
CECUSTA PAPER DIVIS1ON 84/10/31 5700 1 OU3pbe UU3BO4 1000 wal _TanNK .. GyLwsety .
" NONE C/7u0/00 0o/00 1 V03sco6 Gu3ves 11000 uvAL  Tank' Uzl Y
.SUN PETROLEUM PRODUCTS (O 85/05/31 5700 1 0030673 003673 10900 OGLAL TaANA 3e+20e07

i NUNE e e e "C/00/00 .. O/00 .71 CU3BT8 CU3BIB LOY0O0 . GaL . Tavk . ;. 4weu4lelo..

. NONE GC/7OU/50 o/00 L Judrye UG3kye 1100600 AL fank “GeleleuY
"A E STALEY MFG COMPANV Ba4s12/31  10/00 1 Q04109 UU«L69 UBLUU AL  TANK ; lz6el
"ARMSTRUNG WORLD INDUSIRIE 65701731 15/00 25 CU«175 CU#L159 UawdC LU FT GONDOLA. : YoUsdouUsol
i DIAMOND I NIEKNATIONAL COR  83/09/30 1/00 1 VL4351 UCa35) 04400 (U FT GUNDULA | 37,220.%4,
}MACHILLANAbLOtOEL LIMIIED 86701731 5700 1 J04292 004322 L4400 Cu FT GONUOLA 30922% 4
. D1AMOND lNTtKNAIlUNAL COR _83/09/30  1/00 . ‘WLJAUUQBDQ 0C4J§Q\C&~OUHCU"ET_GUNUULA_ Y ST L Y &

. > G—
' ;DIAHDND INIERNATIONAL LOR 83709730 1700 2 uu~':u UL4 399 'U440C LU rT LUNDJLA Tag=& Sal8t

H*GH+eh0»—ahubBah—e+M4$oU-do+04+J%—-5#0Q———ei——ﬂG~—od—ou#so+-e~#e9—bd—h+—ue~09tﬁ-—-*hv-—~—ob .

: DIAMOND 1NIERNATIONAL COK 83709730 1700 1 UU4303 04353 Usa00 CU FI GUNDOLA 30922449
'DIAMOND INIERNATIONAL CUR  83/09/30 1 2719224044

i p :
——tlbyot-tvod <

EYERPL T

AlyZ2LrigDm

339402611

» BURLINGTON NORTHERN INC,
BUKLINGTON NORTHEKN INC

.

#5/vl/s31
85/01/31

15700
15704

QU@ 4l U0l V44l LU FT uLawldea
DU4wus VI44iU U440 LJ Fl suvUULA

HLlyDuledd

cdep (¥9% 1>

-+



82

) LESSEE EXPIRATION TERM QUAN ScHiab UESC  KiPTION HAK .
e . NAME. L DATE LEASE. TITY.. FRUM . TU . CAPA _ CITY .. TYPE . VYALUE —
E STALEY MFG COMPANY 84/12/31 10700 1 Oudtbl? LusSUST VSO0 GaL TANK 126400
E STALEY MFG (OMPANY L B4712/31 10700 . 1 UUDIUD UUSICU Qo000 wat- faNs Cdace2o
g . A H oW v é ; ‘e - S R Dbttt
E STALEY MFG CUMPANY 85/03/31 15700 1 UO08323 008328 16430 GAL VAnK 33yt7led>
£ STALEY MFG UCOMPANY ____85/03/31 __15/00 . . 3..000529 (03351 1o500 . bAL. Vauk . — 4Uly015.3
E STALEY MFG CUMPANY 85703731 15/0Q "1 V0B 332 LUB332 16400 LAaL  Tann d3v0llets ,
E-STALEY MFG COMPANY 85703731 ' 15700 4f V(B33 UOBAT3 16590 saL  Tanxk 19332y 100
. & E STALEY MFG CUMPANY 85703731 15/00. 3 UUo3TS 0US3T? 16500 GalL TFaNX. .. - IS17i0eus
. CANADIAN PACIFIL KAIL " 83/11/30 15700 1 U09355 Qu9as5 QUOY0 . FEEe ) FLAT 226l 2o
" CANADIAN PACIFlL RAIL 83/11/30 15700 1 UUY265 Q09365 ¢OL00 Fxel " FuaT b 32412481
i MONSANTO C(MPANY . Bo/0T/31 . .S/00 . .1 U0le9dU Glavyod 1CuDU AL . TANR. . == - LT L IVIY- T
. SUN PETKDLEUM PROUDUCTS CU BS5/05/31 4/1¢ 1 Gleo5n ulayoo L0400 LAL  TVANK 20de Sy
- ANSTA=GRO INTERNATIUNAL 1 83/704/30 1700 1 V19%735 LisyT5 10520 GaL  Tank “enwlithelw
| ENOASAY—irar—DE—tvVy S} Vet s T 2 o T e T e Aptsiotiyhgdogr
. ENDRSAY—Sekv—bi G FYSPARVEE! GA-OY— T - A e & s a2 e ST e
| ENBRSAY—SrAr—BE—twe FEUIEUIT T U V. VS WS W N D SRHTTS-T- SR A P
© SCM CORPORATION. oo .. B4 /05/3L .. .5/00 __. 1. .01l%9423 U15623 L1WW0 Gau. JanK....l - - ds9dlevy...
SCM CORPOKATION B4/05/31 5700 L Cloa3y 015439 11100 owAL  Tank Se¥udeyy
HUBINGER CCMPANY | 85703731 15/00 . 1 016225 016221 16%J0 GAL TANK . . Ll3yvuBeda
HUB INGER CIMPANY B5/04/30 15/00 ° le CloZ33 0162«6 lo5dQ uvacL " Tank i 4>y 2349410
HUBINGER CUMPANY S 85704730 15700 ° 2 ul6Zed GL6Z249 lo65JU GAL  TANK 0 D49 15Ye 40 :
GREAT WESTEKN SUGAR CO ... .. 85/09/30 15/00 .. «. (10260 Ul6263 16500. GAL.L.TANK . ——-l4Yyl93.70.... = :
UPJCHN COMPANY 85/04/31 15700 3 UL6LTy 016283 10300 vaL  Tan 19<v«;?.56§_ ;
Evivtv—Iiner el i LD Rk 3 & A2 A 2k A ,:: ;::: "f":v o<
5/00 1 019580 Ulyos0 10200 vaL  fask Ye+llo 2o .

QHEKICAN CYANAMID COMPANY

OKLAHOMA REFINING CUMPANY
INDUSTRIAL PRUDULTS GLROUP
NALCO ChEMICAL COMPaANY

WESTVACO CUMPORATION

NONE
NALCU CHEMICAL CUMPANY
UNITED STAIES STEEL COKP
NONE

UNLIED STAIES
UNITED STAIES
NONE

UNITED STAIES SIEEL
UNLTED STAIES STEEL
INDUSTRIAL PRODULCTS

STetl CURPY
STEEL  CURP

CORP
CUKP
LRUUP

MOOKE AND MUNGEK INC

MOUORE ANU MUNGEK INC
INDUSTRIAL PRODULTS GLRUUP
CARGILL INC

-NATIONAL STARCH aND

UNITED 51§1ES SIEEL Cdk;”p

83711730

83/071/731
. 84/03/31
92/03/31
85709730

92/03/31
87/G4/30

Gr/uc/700
87/04/30
BI/Q4/30

v/0c/00
BO/U4/30
81704730

84/03/31 °

91/11730

9¥1/11/730
Ba/03/31
84709730
85701731

B4s09/30

" os00700

10700
5/00
5701
S5/0U

e N b e e e B B e g s e P e

el o

U165 585
023L0n
023475

‘U234l0

01:«1?

WP ETN L]
C23450
U234bl1
023432
025483
92 3 454
VU2540n
U2r«07
0235 «+ou
V2 2490
020491

[FE T LT
022495
V25497
U254v8

0195u5

023008
023475
V2347
V236177

UV23=19
u23«09
uliabl
023442
V23403
U23«ts
V234ub
V23407
V234arY
U234vl
0234v1

U23+v3
V234%5
U23.497
Ww23uvd

CYTO0  GAL
22900 Gao
20700 6GAL
20720 AL
20000 (AL

L ats 21

20 adae i

13,017,180
4S9 oubeanl

T T Tt g e e e

507151136
259090681

d
- = f
20700 GAL  1ank ‘33UY6L BT !
20700 val Taik A54UY0e07 ;
20000 wvAL  TANK .. 359UYGeo0! | ]
20890 LAL  TaNA 320uY6e48 ¢ i
20700 wvaL TawK 33909 6e07 o
20800 GAL .. TANK . ----32etY0.8/ ‘
2U3J90 VAL Tant - 33013411 f
20800 Gaw  Tank Alyod8e (7 3
20700 vaL  Tans 1ly20leac ¢
2UB00 GAL  Tank 354075.74
20890 GAL  TanK EETNEYTER
- A% AN oL Dodetl——.
2uBDU  baL  Tan 339 12240i ,
2U7J0 AL (ANK ) 33-':(.3; . ;
20600 . wvAL . VANK __. . 32r.uti, 04
20BU0  wAL  VaNA 3%9vl Ve 02




Cemce e o oo . NAME

i

v

o e e ~ans it o e

/82

. LESSEE

TAG CHEMICALS INC
NONE -

ALLIED CHEMICAL CORP
AGRICO CHEMICAL LUMPANY
UNION CAMP CORPORATION _ _
SUN PETROLEUM PRUDUCTS CU
JUHN MORKELL AND COMPANY
CROSS OIL & REFINING CU
JOHN MORK ELL AND CUOMPANY
JOHN MORR ELL AND COMPANY
OMARA EDIELE OILS INC

C AND. T REFINERY INC

C AND T KEFINERY INC

C AND T REFINERY INC
ADM TRANSPORTATION COe A
€ AND T REFINERY INC
C AND T REFINERY INC
C ANO T REFINERY INC

Ee 1o DUPONT DE NEMOURS
CLARK OIL AND RFNG LORP
AMERICAN CYANAMID COMPANY
CHEVRON O S A INC .. .
WESTVACO CUKPORATION
UNION CARBIDE CORPORATION
AGRICO CHEMICAL CUMPANY
MID SOUTHh MILLING CO INC
PALMCDOy INC . .
PALMCO,INC
PALMCO9INC
OMAKA EDIBLE OILS INC
OMAHA EDLBLE OJLS INC
CARGILL INC ‘
CARGILL 1INC .
SUN PETROLEUM PKODUCTS CO
MIDWEST SOLVENTIS CO
AGRICO CHEMICAL COMPANY

EXPIRATION TERM QUAN

l

i

...
AAK

NAwue B R

LYsc: (43

- 2Yevlae sl
C 2YevleecH
L 3veiditde
Ablpulaelo
3uy vole sy
L38s 192eDD

3lelalent |

Slelu2ed!
FITR Y1)

E-ERET-F-T'P C S

; (749290672

i 30959 Lenl

L 38gs3Ze0l
3iby YV b
YUy 525617

Ug207e3y. .

ERTY-S) lo.‘c‘f_

e do ey,

31 le3Yy
5'\" 457059
FIY3-S PEY A

2ueioledy

aLpolesio
L. ovedDledy. L
i 3lpovleOl

1209 9%0%400,

NN -L Y- Y 5-PL Y N

iin40lbevo
FA XY %) PY24
T4 TR % XY o S
) Zv,dlb‘&‘lc
1409 3580622
- 1T-TY-X- 5 Y -1
20938400
Zlya24evO_

D8 b i a0 3 2o T T I B R S ITTTEE DR L BT PR ATE T 7IIVE VNN S i e S SR B VS

NONE )
AGRICO CHEMICAL COMPANY
UNION CAMP CUKPURAYION
AGRICO CHEMICAL CumpANY
NONE

CARGILL INC

| CARGILL INC

C AND T REFINERY INC

UMAbA EDIoLt OILS INC /

NONE

| AKCO PETKUCLEUM PRODUCTS C

NONE

&1y d3400%
209258 e9Y
... £8922Yesd .
Zn' Soverl
Dee2ivell

bty

SER JAL LESC RIPYLILA
... DATE . _LEASE T1IY rROM TU . _carA CIfY . _TYPe_
84/08/31 15/00 1 J235C0 U23500 20800 GAL  VawK
T /700700 O/00 ... 1 w2350y (23519 20790 vAL Tank .
85/702/28 4/11 .1 023520 (23520 20500 GAL  TANK
84/03/73) 3/00 1 uU2s521 023521 20790 AL TanKk |
_85/01/31 __9/00 ___.. 2. 023522 023523 20890 ovaL.. . TANK. ..
83702728 5/00 1 UZ3524 (23526 20000 GAL  Tanx
B6/10/31 15/00 5 023545 023529 20600 GAL TanK
LL91/711730, 10700 |1 0253530 023530 20600 GAL . Tan
8o/1C/31 15700 . 1 0233531 023531 20600 oalL Tank
86/1¢/3)r 15700 1 U23533 023533 2000C VAL  TaNK
87710731 _5/00 . 2 ©2353¢ 023535 _20600. GAL VANK __
‘H4s02/28 5/00 2 023530 (123537 20830 HaAL Tank
84/02/28 5/00 1l u233zd 023538 20700 uGAL  Tank
B4/02/728  5/0Q 1 02353y 023539 ZOu0O0 war _Trwk_ _
Bes10/31 2/04 7 10 023540 €23549 20600 wAL Tank
84/12/31 15700 3 . G2o250 (23552 20800 LAL  TANK
_B4/12/31 15700 L u23553 023553 20790  wAaL  TANK
64/12/31 15700 1 025954 23554 206IC0¢ wvAL TailK
L..Ba/L2/3)  2/07 1 023557 Uz3557 20TJ0 wAL  TaNS __
Ba/03/31 5700 1 023558 023558 20000 uAL TANK -F
Be/10/31 $/00 1 023559 023959 20700 GaL  FANK
B4/10/731 . 5700 _ .1 023560 0235060 20ud0.. GabL . _TaNK_ 2
83712731 5/00 1 Udstol QZ358h1 20800 AL  TANK
v4rsQ3/31 5700 2 025562 U23563 20890 AL Tang
86/11730 12/v0 1 023564 L2350+ 207U, GAL . _FaNK __
83/04/30 1700 1 0Z3s7T 23561 20600 GAL Tank' 'Y’
Y0/Qv/30 15700 4 V2309 023572 20690 uAL  TaNg °°
90709730 15700 . 2 023%74 U23515 ZUoLU . GAL . TauK._-.
YU/0Y/30 15700 4 U2357T7 (23580 20690 GAL Favk
BT/20/73Y S/00 1 0235agl V23581 20000 AL Tank
... 87710731 5700 1 uZ3b82 023582 20500 _GAL  TANK___
85703731 16/00 1 023583 (23563 20500 GAL TVANK
85703731 18/00 © 5 023503 023589 20600 GAL Fang -
83702728 . S/00 2 023590 _u23%91 20700, _GAL . TANK_
B4s02/29 5700 2 U23%92 (230593 20830 wvau fanx
86711730 12/0vV 1 023594 V23594 20700 AL  [sNK
G/uC/700 0/L0 1 23598 0233598 20700 AL [ANK -
84/703/31 3/00 L G23s9Y UZ23>99 20000 AL TanR
83/08/731  S/0C 1 U200l V236uU) 20dI0 uvalL  FANK
B4/s03/31 3/00 1 u23edl 02300l 20800 AL Vank
¢s00/00 0/00 2 (023602 023003 20000 LAl  FadK
85703731 1lo/00° 2 UZ23033 V23bub 20500 GLAL  YaNK
85/G3/31 10/00 L 025607 Y23007 20800 GAL  FANK:
85/02/28 15/0U0 @ '3 UZ3o0w8 UZ236L0 000 GAL_. TANK .
47710731 5/00 & Vvéi0lt V230612 2ubdC. wAL TANAK
o/0c/00 0/00 1 UZ23elo V23020 20000 GaL Tank
B4/12/31 5700 1 02322 0236027 2Co0C oAl  TaunNk
0/00/00 0/00 1 \U23563V 023030 20000 wval  lank

SusnBe34DY
9yl le (D
vy ltitceld .
2leci Sy
2Yy03de a0
PATE-FI-TF1- B
LY992uell




‘82

|
-

LESSEE EXPIRATION TERM QUAN SERIAL DeSU  REPTIUN  aAK

CNAME | _. ..  DATE.___. _LEASE TIfY _FRUM . TO.  cara  CITY. . VYPE . vAaLJc.
" A E STALEY MFG COMPANY 87/05/31 s/00 1 023032 Uz3632 20600 GAL  Tank 29vvilely
" HENKLE COKP, L _. . B4s06/30__ . 5/00 L U253036 (23636 20000 GAL TANK .. Lyswuleld .
C WILLIAM EJSENSTADY CO 83702728  5/¢c0 1 022039 (23639 2000C GAL ~ TaNK 29990 e 7
AGRICO CHEMICAL COMPANY  84/03/31 3700 1 Uzidohd 024649 20TVU0 vAal  TaNN 2By be B0 o
'AGRICU CHEMICAL COMPANY 64/03/31 . _3/00 .. .2 .023t4)l 023042 20800 . vAL . TanNs. ____ 970090t ...
. NONE ) u/00/00 [s 7408 1 023645 (23043 20820 ovaw Tank LA gwnB8edu ,
" NONE 0/700/00 Q700 1 Ul3beo C23046 2000 GAL [ANK ’ 28y 2700l
l/mr_ — :Z'II!'.I:':‘ ----- 31_11:| > AV I N B/ S W R 4 LTI MY Aehomiarm T —— .:ur.vaﬁ'!..
NONE : 0/00/00 . 0/0C 1 323649 U2304Y 208J0¢C LAl ek ' Co 1OV 0. 2%
VSSAMEN—Ffe ot b i8Sy B /S e By LM Lk e e i e s e S S P OTOCYYTIY

e - .

Lodapnag didd4mea2 23704, il N WLY.Y™I

AR o b e el Lo b el etrororee
NONE 0700700  C/CU 2 ©23ub3 Uz3o54 20700 LAL  Faik Sly39lews
NONE . ... B700/700 0700 _ . 1 UZscS0 023656 20390 AL Tais... . ZosoYoels
NONE . . 0700700 0/0C 4 JU23058 G236061 20700 AL  Tank - - TS P9}

7 LA BN L SR e -l D T b D i3-S 2o
AGRICO CHEMICAL _COMPANY . B4sC3/31 . 3700 .._1 JZ3ob3 023063 20800 wAL._ . TANK . . Z28y323.20 -
NONE ' v/00/C0O 0700 1 Q22004 V23006 207J0 vAL  TANK P I L TY-T4
VS AMEN b ot i Sl DG kDA T LD AL04 il 2 3 05002 30 00m 20 0 iad ) ) FND iy ..
CARGILL 1INC . . . 83/01/31 5700 1 U23074 (23074 20000 AL . F&NS ~,$V'uﬂladz

"AESTVACU CORPORATION 84/05/31 5/00 1 $23615 023675 20000 LAL . M1ANK A ° ALy3sllevDd

T ARCO PETROLEUM PRUODUCTS € B84/07/31 - S5/00 1 G25678 U23013 20690 AL  TaiNk = 3uesllesd

. AESTVACD CORPORATION _84/05/31 5700 7 3 UZZnB2 02308« 20000  GAL L JANC_ . | Yia%hoe0b. .
CARGILL INC 63,07/31 5700 1 U23u07 V23007 20000 vai  Tank ) 3Dy 21ladd
HEUBLEIN 1INC 84/11/730 5700 1 Uv20200 028200 2139C AL Tavg lucesle 1Y
HEUBLEIN InC o 85702728 5700 1 028250 028259 20700 LAL  TANK - T YL L TR
MONDCO OIL COMPANY INC 87/09/30 15/00 § 029026 029030 3120C Haw  VTANK f‘ vy 053ean

" MUNOGCO 01 CUMPANY INC B7/09/730 15700 1 029031 029U3l 31400 wvAL TaANX - . Guipdtuels
MONCCO 0IL CUOMPANY INC . 87709730 _15/00. .. 2. U29u32 029U33_31200 OGAL _TANK . _ _8lypludeva. .

" MUNOCO 011 COMPANY INC Ba/09/30 15700 1 V29034 u29034 31100 AL Tann bLelZ2e01

‘ MONOCO O1L COMPANY INL 84/09/730 13700 1 U29(35 629035 31290 wvaL  Tank +ion0le s

" ASHLAND ChEMICAL CO. - B5/01/31__ 5s00 __ 1 C2y9TS 029915 30000 wae  VaNR_ ___  33guvnedt

" ALBERTA G AS CHEMICALS LTD B5/702/28 5/00 1 029%76 029976 30U20 AL Tank A 3390v0el%

;. CHEMBOND CORPORATION : 85/01/31 3700 L1 02weT? 029917 30000 GAL  Tank L 33900%,In

" GRAIN PROCESSING (LORP . B4/05/31  5/00 _ 1 02997 U299T8 30U00  LAL. TANK ... .. 2390-+3ec¥ . .

- ASHLAND LhtmlcaL CO. d4/06/730 4711 1 Q29yvly 029979 29900 GAL Tang . 3210434l

© IMC CHEMICAL GROUP 84/006/30 «4/11 1 U29%w2 (299082 29900 GAL  IANR 33¢0424c0
GRAIN PROLESSING CORP . Bas03/31 5700 1 UZ29%83 V29%0L3 3UVIU LAL TanN L 334043420
QUAKER STAE DIL 97705731 5700 1 .U2¢sBg Q2v9%ose 29900 ° GAL Tank +49Y50e31l
JUAKER ST AlE OIL ) 97705731 5/00 L U2y olsS 29945 29Il GAL  Tank " 4lyvioect
ASHLAND CheMiCalL CU. 85/01/31  5/00 . .1 C29%86 V29900 3VUI00 GAL TANK __  33,233.U0._ .
SHAIN PROCESSING LORP gas05/31 5700 1 U298 029%eT 30000 LAl  Fank 23104220
JUAKER $1alE OIL 97/08/31 5700 1 ¢29yves 0299ed Z990U  GAL  TanNk +le720e014
ChEMBONL CLRPORATION 85701731 3700 1 U2YS8Y V299%by 30U Al Tank . ... 230309 10
Ze 1o DUPUNT DE NEMUURS 84/G1/31 0706 Tl U2y WO 02Yet( 29900 GAL  Tank . 33920Yef0
JUAKER STalE OIL - 97/0%/31 5700 2 V2% 9Y) UZyvye2 2980C Gabk  TanNs Basvfred
SHEMBOND CULRPORATIUN . 85701731 3700 _ 1 U29%3 29593 30000 GAL . TANK.._. .. 33ss0Y%lo...
PRILLIPS rEIKOLEUM LU g«/01/1% 3700 L U299 y299ve 3u0I06 AL (aiK Svsoloelde
~ AMERICAN CyaNaM1lD CUMPanNY 89706730 10700 L C34561 vsassl 34000 oval  Tana Bly~laaln

- AMEKICAN CYANAM1UL CUMPANY BY%/00/730 LU/090 L (34503 V3503 340U wvaL btain . ol tnesy

i

P IETKU-CANADA EXPLUKAT ION Be/sVY/30 7/00

'

U4 S04 L3usbe 33900 GAL LK 3leucasiin

L s
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|

- LESSEE EXPIRATION TExM WUAN >dex AL us>C RIFTICN AAK
e ... NAME Date . wEaSE TIlY  FkROUM TO . _CAPA  CLTY . tYpPe __ . VARLUE ___.
C M DINING LTD 85709730 1lu/00 1 U34267 (24567 34000 6tap  Tank Alyoloent
NURTHERN RAYMUND UlL LO, 90/09/30 10700 1 23end0 034508 34000 Al FaNs STylclecy
PETKO-CANADA EAPLUKATION 80/01/31 7700 1 U3advl 034591 3400C vAaL TANK 33pdoteov
AMERICAN' CYANAMID CCMPaNY  89706/30 10/00 = 1 L3593 U34593 34000 uaL FTasn LRI ELETET
AMERICAN CYANAMLD COUMFANY _89/06/30 _10/00 . 1 039396 U345%6 34000 wvaL Tawk _ o il d4eldTe0z
ALLIED CHEMICAL CUKPUKATE 87/02/28 5705 L C3a599 034599 34000 palL FaNK "owelbleo:
N GL SUPPLY LTO . 89709730 1u/00 1 Q360 U39oLl 34000 vaL Tawkk 34y ldilens
NONE /00700 v/700 1 0340C] V3400l 34U00 wvaL  Yank R Y Y SO
POLYSAR L IMITED 87/14/31 10700 1 v3enl3 U3amnuld 34000 Lalk [aNa L ATgolullde
AEROPRES CURPORATFION ....83/708/731  10/00 1l C340u4 U34bue 3390 GAL  TENK __ w--3lroldeli
PETRO=CANAUA EXPLOKRAY JIUN 83712731 /09 1 34003 V34009 34030 wAL  VanK i Blebliedy
NGL SUPPLY LTD 89/1¢/15. 10/00 1 Q340 L340Ub 540U0 GAL | ANK ° I LYE PL P
C M DINING LTD . . ..85209730 10700 b V340uT V34oUT 400 GAL  Fank __ .3 leniCelde
CANADIAN SUPERIOK UIL 1L.TD 89709730 10700 1 U34008 03458 3+LI0 GAL Tawk | 2siroliec¢u
PETRO=CANAUA EXPLURATION 83/12/731 %/99 1 U3s06iy (134610 35000 wAL  Tank 3T955de9%
C M DINING LTD ._B85/09/30 10/00 L U34619% U34615 34000 GAL _Tank . EETRER Y k)
G M“DIN!NG LTO . 85709730 10/09 1 034710 034710 54030 GAL Tank | 21y 3L3edo
PETRO=CANADA EAPLUKATIUN __ 85709730 = 5/06 1 034933 034938 33900 __GAL _.Tank L3 A3*1258.95:”
ENOASTy—Srir—tt—Cviy Gt Sl e x a na Bodragiprisder
L Aicdaidal A a 4ot 1 Bl e e e A rodtead
NUNE . 0/70C/700 0/00 - 6 Q390654 U3%659 U2¥)0 CU FT RUPPER”/ TR Y TV
FEDERAL BENTONITE CUMPANY 87/06/30 5700 L V36529 U36520 L3200 CU FT HUPPER Dyellievit
FEDERAL BENTONITE CUMPANY  37/01/31 5/900 1 Q30529 036529 Vo200 LU Fl _HUPrER_ . l9308e0u .
NATIONAL SILICAVES LTD 82/11/730 5700 1 036530 036550 U290 LU FT RHUPPER fesC a0
INTERNAT]I Lval. MULTL FOODS 85704731 5/0¢ L U3s531 036531 u3d200 CU FI RUPPERS C943ledo
Ee 1o DUPINT Dt NEMOUKRS B4sQ3/31  s/00 1 u3h333 036533 03400 LU FT HUPPER . By4a>leit
FEDERAL BENTONITE CUMPANY B7/06/730 5/30 L G36%35 0506535 03200 CU FT nuPrsx Bealeld
Ee le DUPOUNT Dr NEMUUKS 64701731 S/uQ L U30536 Q30536 U320C CU FT HUPPER Tyie0,06
NENE . v .. O/00/7U0 . U/U0 2 0305637 036538 03200 CU FI_HUPPER: .. .iwed93428 ...
MONSANTO CUMPANY . 84/09/30 5/00 1 03050 030540 03200 CU F1 nUPPER Teblveno
FEDOERAL BENIONITE CUMPANY 81/06/730 5700 L 030543 U35543 03200 CU FT hOPPER ByLldetii .
HUBINGER CUMPANY 857107314 3/00 1 036544 V30544 03200 CU T HUPPER_ bevidean
NUNE ¢/700/70C (M4l 1 V30546 036346 L3200 LY FT HUrFrFER ts sl i3V
Ee 1o DUPONT DE NEMOUKS a4/03/31 37900 L 0306550 036550 V3200 CU rFrT HUPPER 19li543.
FEDERAL BENTONLIE COMPANY 87/06/30 5700 1 036591 V30551 03200 CU FT HUPPER.. ... ..01sclT5e0u. .
NONE C/7GC/CO u/00 1L V30552 (36552 03200 vJ FI HUPPEK lyll5e0\
SEACOAST PRODUCTS INC 83705731  2/9¢ L U3/71Ul 037101 (3500 LJ FI nUPPER LiynlleZy
KERKR MCGEE COKPUKADLION B82/12/31 2700 @ U3BlJU VabUU3 UABUU Ly FT HUPPEX | 4.9 fDle0
KEKR MCGEE CURPURATIUN - 82/12/31 5700 4 038003 U3seUL8 (3500 LU FT HUPPEX “uy lbleom
STAUFFER CheMICalL COMPaNY o3/71cC/731 /00 1 Usow9 G3oUuy 38900 AL Tank ’ NagisY e
KERR MCGLEE CURPURATIUN 82/712731 S/00 1" 7038010 038010 us3IC LW i ROPPEXR . _ U elJue=s |
KERR MCOGEE CORPORATIOUN 82712731 9/00 3 L3b0ulZ 038U01e U330 LU FI RUPPEXR Zedlledd
KERR MCGEE LORPURATIUN 82712751 5700 Y QABLLIY UAL0ZY UsSOC Lu. FT RUPPER YLy 11 2e0%
CHEVRUN USA INC 85/7ul/31 10/00 L 03825 03BU25 3HYWU AL Tank 0dgdYael.
KEKK MCGEEt COKPORAT ION ¥2s12/731 S/00 2 033026 V33027 w3500 CU FT HUPPER 2728Vt
DZARK MARINING CUMPANY B4/0%/30 5700 1 38032 G3o032 u350u LU FT HUOPPER 1y iY0a4s
O2ARK MAHUNING CLUMPANY 83710731 5/00 2 U33L37 U35GAB V3SVD LU FT HUPPER_ . ZUs3bVedZ.
AVTEX FIBERS INC 81708731 5/00 1 03dues 033u4S L3600 (u rl nurrer ivyiflens
NONE L/70L/00 ¢/u0 L 038,648 03BUad u3dSIU LU T RUPPER LvpiYVet
KEKR MLGEE CUKPURATIUN ba/0Y%/30 5704 1 033 sy UsdUay L3500 Lu I nuPPes Lugdrlewi




EXP IRATLION

TERM  QuUAN

LESSEE Ser [AL : oescC AAS

) . Manmt DATE  LEASE TITY FrUM . Tu LAPA  C1TY IYPE 2 vaLuc
AVTEX FIBERS INC B83/707/31 5700 1 U3BL50 03B8USO 03500 CU FT HUPPER Y 12 4elele
AVIEX FIBEKRS INL 83/07/31 5700 - 1 J30(57 038057 U350 LU FT HUPPEN LZywelets
NONE . CLZ00/00 0700 = g4 J33.00 C3BunD (3500 CU FT nUPPER . [Zy=4le00
ALCAN SMELTERS ANL ChtmiC 87703731 5700 1l U33ceg 038J62 03500 LU FT HJIPPER Ligawlieno
ERCO INUUSIKRIES InCe 88711730 10/00 L V38099 V38UY9 L3500 CJ FT HUPPER 12y webetit
NONE - . 0700700 ©/00 .1 0381401 U3B1UL 03500 CU FT HUPPEN Lasaad uy _
NONE ) 0700700  Q/00 1 U305103 C381C3 Cs500 LU FT huPe=Ex i3eweseni
SASKATChE wAN MINERALD 84/03/31 5700 1 032120 C381¢0 C3590 CJ FT nuPPex 105109 Y
NONE .. _.0/70C/00 __0/00 __._2 U3812) C30122 C3500.CU FT _HOPPERL 34453900
NONE o/00/00  0/00 1 030137 U33157 La500 LU FT mireex ity LOYes.
CANPDIEX LD, 86/12/31 5/0C 3 03800 CaB8202 VIEIC CU FT HuUPPER Qe 17724
CANPOTEX LI Bos12/731 5700 ¢ 03562 038563 13820 CU FF RMUPPERT  12yZ10.9u
NONE . 0/0¢/00 0/00 .. 1 U3uthae V38504 L3BIC (U FT NUPYER. 229 43be4d
CANPOTEX LID. 86/12/731 5700 3 V3065 UsB267 U3dU0 CU #T nCPPER " L, wiDess
INTERNATIONAL MINERALS 83707731 5/00 1 039CU0 39l 03530 CU FT HUPPER'. GeYOUen.
JARKETT RANCHES INC 84/04/30 2/04 1 039c08 CG39008 03500 CU FT AUPPEXR- ByYblenn ;
INTERNATIONAL MINERALS . 83/07/31 5700, . 1. 03909 039CU9. 03300 CU..FT. HUPPEK.. | . dyil&evy.. -
JARRETT RANCHES INC 83/07/31 1/07 2 VU39ull UsYC12 U350C CU FT huPPER Ly 0ole TV
Ee Ieo DUPCNT DE NEMOUKS B4/0Q3/731 3700 1 039014 039014 V3500 CY FT HOPPER 3yYelean
JARRETT wanCHES INC B4/7Q4/30 2704 L V3AYLLS 039415 03500 LU Fr nuvPes. Byyoie3n
INTERNATT UvAL MINERALS 83707731 5700 1 039cloe U390lo U3500 LU FT HUPPER Sy 224 eYy
NONE 0006700 L/L0 v 0«0G120 0eD028 U350C CU FT HUFPER . Jll,400.98
NONE e C/700/700 C/CU . 2  U4uUU30 (40031 03500 CU FT RUPPER_ . 249 17Usaa ..
NUNE uzoc/s00 V00 2 (a0u33 0e0U34e U350C0 LU FT nuPPer Zay (1 onss
RERR MCGEE CORPURATION 82701731 2/00 1 UG+1021 Osluil Laoul (U FI KEFRLL Ely w28,y 04
KERR MCGEE CORPURATIUN LB3/01/31 5700 4. C4liU6 041009 L4500 LU FT REFRIL. 85,102,414
PINETTE & THEKRIEN MILLD 83703731 5700 1 (aluy9 0«lCy9 04500 CU Fl ReFRIG: 20y (4203
SLOCAN FUKEST PRODUCTS g5/01/31 3706 1 041106 021106 04000 Cd F1 REFRIG. Uy Twle du

< Y MO LY2L23) LWIie] 1 .;u.l (Yo ¥ SIS 70 | 1:.'5‘:”1_\1.7-\'1 Lod . .JL-'_DII’ . t ~—

'
i

KRiPVION

ENOASRY Sy t—bvVe—o—

NONE

¢/700/700

ue700

e VIITEETY, . ..

[

e m—— e

e/00 1 04lzeo Oeliwo CU FI REFRIG 200073049 f
SLOCAN FOKEST PRUDUCTS - ¥3/01/31 a/ve L usizue Uat3ve 4500 CU rT REFRIG. dlglodevt i
SLOCAN FOKEST PRODUCTS 83/701/31 3708 1 Calous 04l3ue UaS00 Cu Ff REFRIG S . 2i,104.%17
PINETIE & THERKRIEN MILLS 83703731 5700 1 Caliz2e? Valoa? Casul Cu FT REFKIG 179710631
B C FUKEST PRUOULYS . 83703731 5700 1 . Calasd U41350 0aS30 LU FI REERLIG-  20,0wdeld
SLOCAN FOKREST PHCLUCTS 83/01/31 3/v6 1 CGel 2ol Ued351 G450C wu P Keexlu 2V 4D Lt
PINETTE & THERRIEN MILLS B¥41/03/31 5700 2 Valn13 0aldile C430C Ccu FT RiFRIG i 120Ce '
PINETTE & THEKRIEN MILLY 83703731 5700 2 Caadnleo 041577 uasdn LY FT rerniu. St Yrie vt
PFIZER INC 84/04/30 5/00V 1L U«ld90 041590 Ua6Uv LU FT REFKIG ' i .50,y
PFIZER INC B4/704/730 5/00 1 U+io78 (albd9y (14000 CU FI KEFK1L ClylbUe Y
PINETTIE & THERRIEN MILLS 83/03/731 3/00 1 U416U3 U4l0u3 V430U U FT REFRIG 20,425.9,
PINETTE & WHERKRIEN MILLS 83/703/31 S/70L 2 Ualeud uslols L4500 CU FI xErFklb wUsldue Yy
PINETIE & THEKKIEN MILLS 43/03/31 5700 6 Uelet'd Ualol3d Ca50C LU FI nefRIv Jceyrl 2
PINETTE & WHERKIEN MILLS 83/03/731 . 5700 6 V4lols U+416020 C4500 LU Fl REFRIL.. (1Y, 10000 .
PINETTE & THERKIEN MiLLD> 83/035/31 57930 3 U412 L4lolde Va30L Ly FT REFRLG D6y (296 1
PINETTE & THERKIEN MILLS Y3/703/31 570¢C 4 Lale26 Galogy UedI0 LY FI REFR]L 19910044
PINETIE_&_THERRIEN MILLS 83703731 5700 3 V410632 Celosa uasDU, LU Fl REFRIG . 39,5y ieny. .
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K4 QUAN SERIAL VESL RIPTIO . AAR

L RANE. | EXPIRATION TEYoE TEITY FROM  TO CAPA CITY  TYPE_  VALUE
PINETIE & THEKRIEN mILLS 83/C3/31 /05 7T U4lo3d Uslove Cwo0C LU FT ntr-(u: 12%p0s te02
ChICAGO AND NORTHWEDSTERN 96/01/31 ls/svv0 1 Valbval Oalyel 04200 LU FI RTFRiW 339020690
DRESSER INLUSTRLIESy INCe . 84/06/30 10/0C L 0892702 042702 v4oldC LU FI ReFRIG, creslved
NONE - 0/200/00 VAT Z VL2 NI Gaz2Tua 04600 CU FT Kerrlb WHyODE LU
KERR MCGEE CORPURAT 1ON 83/00/30  >/uv L U275 042705 0000 LU FT_Kernlo 993290t
PEAVEY COMPANY 85/10/31  5/30 1 04206 L4200 04000 LU FT KEFRLIL ... —<41000el+
S C JOHNSON AND SONS, INC. 87705714 5700 5 042940 042944 04200 CU FT REFRIG" 162,665.12
S C JOHNSON AND SONS, INC. 87/05/14 5/00 .1 042945 042945 04100 CU PT REFRIG ©32,533.02
S C JOHNSON AND SONS, INC. 87/05/14 5/00 - ° -1 042946 042946 04200 CU FT REFRIG:
'S—t'UUHNsUN'xND‘sUNS“INC"H77UB7II"“§7%o 1 042948 042948 04200 CU FT REFRIG © 32,498,171
S C JOHNSON AND SONS, INC. 87/05/14 5/00 1 042949 042949 04100 CU FT REFRIG - 32,498.71
S C JOHNSON AND sona, INC. 87/05/14 5/00 1 042950 042950 04200 CU FT REFRIG 32,498 7]
CHICAGO AND NORTHWESTERN - 96/07/31 15/00 ~ 1 042951:042951 04100 CU FT REFRIG: ..:'32 498,71 .0
S C JOHNSON AND SONS, INC. 87/05/14 5/00 .- 4 042952 042955-04200 CU FT REFRIG: ~129,994.84-
CHICAGO AND 96/07/31 15/00 - 1 CIL ET BEERIG— -

NORTHWESTERN

042956

042956

04100

’2’)_110}{ 21




LESSEE
NAME

MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
SLOCAN FOREST PRODUCTS
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
MACMILLAN BLOEDEL LIMITED
C.I.L. INC.

C.I.L. INCL

KIDD CREEK MINES, LTD.

C S P FOODS LTD.

POUNDER EMULSIONS LTD
STILLINGS PETROLEUM
CANADA CEMENT LAFARGE LTD.

CANADIAN EQUIPMENT

EXPIRATION TERM QUAN
LEASE TITY

DATE

86/01/31
86/01/31
86,/01/31
84/05/31
86/01/31
84/05/31
84/05/31
86,/01/31
84/05/31
86/01/31
86/01/31
86/01/31
84/05/31
86/01/31
86/01/31
86/01/31
85/04/30
85/11/30
83/08/31
91,/01/31
85/09/30
87/10/31
97/02/28

5/00
5/00
5/00
4/00
5/00
4/00
4/00
5/00

4/00

5/00
5/00
5/00
4/00
5/00
5/00
5/00
5/00
5/00
1/07
10/00
5/00
10/00
10/00

e e e bt et et e e e e e e e N W N W

SERIAL
FROM

004355
004360
004366
004369
004371
004373
004375
004376
004381
004382
004386
004388
004390
004394
004397
004399
019577
019578
019584
023478
023492
034602
045103

TO

004357
004361
004368
004369
004372
004373
004375
004376
004381
004382
004386
004388
004390
004394
004397
004399
019577
019578
019584
023478
023492
034602
045103

TOTAL AAR VALUE

CAPA

04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
04400
10200
10100
09700
20800
20700
34000
03500

EXHIBIT B

PART II
DESCRIPTION AAR
CITY TYPE VALUE
CU FT GONDOLA 111,673 32
CU FT GONDOLA 74,448.88
CU FT GONDOLA 111,673,32
CU FT GONDOLA 37,224.44
CU FT GONDOLA 74,448,88
CU FT GONDOLA 38.224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,224.44
CU FT GONDOLA 37,218.54
CU FT GONDOLA 37,218.54
CU FT GONDOLA 33,732.71
CU FT GONDOLA 33,732.71
CU FT GONDOLA 33,732.71
GAL  TANK 9,401.29
GAL  TANK. 12,626.46
GAL  TANK 9,518.17
GAL  TANK 35,096.87
GAL TANK 35,732.31
GAL  TANK 34,787.62
CU FT HOPPER 19,765.54

$14,834,004.93

TOTAL @ 65%

9,642,103.21



EXHIBIT C

AMENDMENT OF LETTERS OF CREDIT

ADVICE OF AMENDMENT NEW YORK, NEW YORK
OUR CREDIT NO. , 19
BENEFICIARY: APPLICANT:

North American Car Corporation
33 West Monroe, Suite 2400
Chicago, Illinois 60606

Gentlemen:
Please be advised that the Irrevocable Letter of

Credit . dated issued by Bankers
Trust Company in your favor has been amended as follows:

The date " * " in each place where

it appears in said Letter of Credit, is hereby changed to
n * % "

All other terms and conditions as previously advised
remain unchanged. '

Immediate notification must be given to us if this
Amendment is not accepted.

Very truly your,

Authorized Signature )

* Fill in the present expiry date

** Fill in the extended expiry date set forth in Exhibit A-1

13HLW-E-2



EXHIBIT D

PLEDGE AGREEMENT

In consideration of BANKERS TRUST COMPANY, a New
York banking corporation (the "Bank"), amending, at the
request of NORTH AMERICAN CAR CORPORATION, a Delaware corpor-
ation (the "Company"), that certain irrevocable letter of
credit No. A 49280-S issued by the Bank, for the account of
the Company, in favor of Merck & Co., Inc., to extend the
expiry date thereof to February 14, 1983, the Company, as
security for the payment when due of any and all Obligations
(as hereinafter defined) herewith pledges and delivers to
the Bank and hereby grants to the Bank for such purposes, a
continuing first priority security interest in and lien on
$1,000,000, which sum has been paid to and deposited with
the Bank in immediately available funds (such funds and all
cash and non-cash proceeds thereof, including interest,
dividends and other distributions and all rights, pr1v11eges
and optlons relating thereto or paid or payable, declared or
granted in connection therewith, being herein referred to
collectively as the "Pledged Funds"). The Pledged Funds
shall be held and disposed of by the Bank in accordance with
the following terms and conditions:

1. The Pledged Funds shall be held by the Bank
subject to a lien and security interest in favor of the Bank,
as security for the payment of any and all Obllgatlons.

This Pledge Agreement shall constitute a securlty agreement
in respect of the Pledged Funds within the meaning of the
Uniform Commercial Code as in effect in the State of New
York, and the Bank shall have all of the rights, remedies
and powers of a secured party hereunder and thereunder.

2. Upon the maturity of any deposit, time deposit,
certificate of deposit or other indebtedness included in the
Pledged Funds, the Bank shall collect the proceeds thereof
(but shall have no duty to incur any expense or to commence
any legal proceedings to effect such collection) and shall
hold such proceeds as part of the Pledged Funds. In respect
of any cash held by the Bank as part of the Pledged Funds,
“including such proceeds, the Company shall, so long as no
Obllgatlon shall remain unpaid when due (whether by accel-~
eration, on demand or otherwise), have the right to instruct
the Bank to invest all or any part of the Pledged Funds in
any Authorized Investments (as hereinafter defined). All
such instructions shall be in writing (including by telex or
telecopier) or by telephone in which case the same will be
promptly comfirmed in writing. If no such instructions are

13HLW-B -1-



received the Pledged Funds will remain uninvested and the
Bank will have no liabilitiy for any interest thereon.

3. 1If any Obligation shall not be paid when due,
the Bank shall have the right (in addition to all other rights
and remedies of a secured party under the Uniform Commercial .
Code) at any time and from time to time, without advertisement
or demand upon or notice to the Company or right of redemption
by the Company, except as shall be requlred by applicable
law and cannot be waived, at the option of the Bank, to collect
or to sell, resell, assign, transfer or otherwise realize
upon and deliver all or any part of the Pledged Funds at any
brokers' board or exchange or at public or private sale, for
cash or on credit, or for future delivery, and in connection
therewith to grant options, and to apply the net proceeds of
any such collection, sale or realization to the payment of
any and all Obligations, in such order as the Bank may, in
its sole discretion determine, and the Company will continue
liable for any deficiency. Upon any such sale, the Bank
may, unless prohibited by any applicable law which cannot be
waived, purchase all or any part of the Pledged Funds being
sold, free from and discharged of all of the Company's trusts,
claims, right of redemption, equities and other interests.

4. Except as herein expressly provided, the Bank
shall not be obligated to take any steps necessary to preserve
any rights in any of the Pledged Funds or to preserve any
rights therein as against prior parties who may be liable in
connection therewith, and the Company agrees to take such
steps. Although not obllgated to do so, the Bank may (i) demand,
sue for, collect and/or receive any money or property at any
time due, payable or recelvable on account of or in exchange
for any obligation included in the Pledged Funds, (ii) compro-
mise and settle with any one liable on such obligation and
(iii) extend the time of payment of or otherwise change the
terms thereof, as to any party liable thereon, all without
incurring any responsibility to the Company or affecting any
of the Obligations. The Bank shall have no responsibility
for ascertaining, nor for informing the Company with respect
to, nor be required to take any action concerning, any
maturities, calls, conversions, exchanges, offers, tenders
or similar matters relating to any of the Pledged Funds
(whether or not the Bank has, or is deemed to have, knowl-
edge or other notice of any of such matters). No application
by the Bank of any specified portlon of the Pledged Funds
against any part of the Obllgatlons shall waive or affect
any lien of any sort against any other property included in
the Pledged Funds or any of the Bank's options, powers, rights
or remedies (including those hereunder). The Bank's options,

13HLW-B -2-




powers, rights and remedies specified in this Pledge Agreement
are in addition to those otherwise created or provided by
any statute, regulation, rule of law or equity or otherwise.

5. The Company will bear and pay all out-of-pocket
costs and expenses of every kind (including all filing fees
and reasonable charges for legal services) incurred by the
Bank in connection with the preparation of this Pledge
Agreement and the custody, care, preservation, perfection
and/or collection of the Pledged Funds and/or the enforcement
of any of the Bank's rights hereunder, including (without
limitation) attorneys' fees incurred in or in connection
with bankruptcy proceedings, or any actual or attempted
collection, sale, purchase, exchange, enforcement, compromise,
settlement or delivery of any portion of the Pledged Funds,
and of the receipt of proceeds thereof.

6. Except as otherwise specifically provided herein,
the Bank shall not have any duty as to the collection or
protection of the Pledged Funds or any income thereon or
payments with respect thereto, or as to the preservation of
any rights pertaining thereto, beyond the safe custody of
any thereof actually in its possession. The Company hereby
waives, except as otherwise specifically provided herein or
as required by any provision of law which may not be waived,
any and all notices or demands with respect to any exercise
by the Bank of any powers, rights or remedies which it may
have or to which it may be entitled with respect to the Pledged
Funds. The Company hereby releases the Bank from any claims,
causes of action or demands at any time arising out of or
with respect to this Pledge Agreement, the Pledged Funds
and/or any actions taken or omitted to be taken by it with
respect thereto, except to the extent of the Bank's willful
misconduct or gross negligence, and the Company agrees to
hold the Bank harmless from and with respect to any and all
such claims, causes of action and demands, except to the
extent of the Bank's willful misconduct or gross negligence.

7. The Bank shall, subject to the rights of any
holder of any subordinate lien or security in terest in the-
Pledged Funds, pay or assign to the Company all of the Pledged
Funds remaining in the possession or control of the Bank
upon the occurrence of either of the following events:

(2) no Letter of Credit (as hereinafter defined) shall then
be outstanding and the Bank shall have received payment in
full of all of the Obligations, or (b) the satisfaction of
the conditions to the release of the Pledged Funds contained
in Section 3.1(d) of that certain Equipment Mortgage and
Security Agreement and Letter of Credit Agreement dated as
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of November 12, 1982 between the Company and the Bank (the
"Letter of Credit Agreement"). Any assigment or transfer by
the Bank to the Company of such Pledged Funds and proceeds
shall be without representation or warranty of any nature
whatsoever by the Bank and wholly without recourse.

8. All rights, remedies and powers provided by
this Pledge Agreement may be exercised only to the extent
that the exercise thereof does not violate any applicable
provision of law, and all the provisions of this Pledge
Agreement are intended to be subject to all applicable
mandatory provisions of law which cannot be waived and which
may be controlling and to be limited to the extent necessary
so that they will not render this Pledge Agreement invalid
or unenforceable in whole or in part under the provisions of
any applicable law.

9. This Pledge Agreement shall be governed by the
internal laws of the State of New York applicable to contracts
made and to be performed wholly within said State, without
reference to any choice or conflict of laws provisions.

10. For all purposes of this Pledge Agreement,
unless the context requires otherwise:

vAuthorized Investments" means (i) U.S. dollar
denominated time deposits in or certlflcates of deposits
issued by any bank or trust company in the United States of
America (including the Bank) which has capital, surplus and
undivided profits aggregating at least $100,000,000 which
shall be designated by the Company, (11) direct obligations
of, or obligations payment of which is unconditionally guar=-
anteed as to principal and interest by, the United States of
America or any agency thereof, (iii) drafts accepted by any
bank or trust company described in (i) above or any other
negotiable instrument payment of which is unconditionally
guaranteed or endorsed with full recourse by any such bank
or trust company and (iv) repurchase agreements of any such
bank or trust company. No obllgatlon referred to in this
definition shall have a stated maturity of more than year
from the date that the investment therein is made pursuant
hereto.

"T,etter of Credit" means any letter of credit issued
by the Bank, upon the application and for the account of the
Company, including any amendment, extension, renewal or
reissuance thereof.
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"Obligations" means any and all indebtedness,
obligations and other liabilities of the Company to the Bank,
whether now existing or hereafter created or incurred, direct
or indirect, matured or unmatured, liquidated or unliquidated,
absolute or contingent, joint, several or independent, arising
under or in connection with the Letters of Credit and any
applications therefor as amended and supplemented by the
Letter of Credit Agreement, including without limitation any
unmatured or contingent obligation to reimburse the Bank
upon any drawing under any Letter of Credit; and the Company
hereby agrees that all such applications, as so amended and
supplemented, shall continue to apply in respect of any
amended, extended, reissued or renewed Letter of Credit.

11. All notices, demands, instructions and desig-
nations pursuant to this Pledge Agreement to any of the parties
shall be given in writing and shall be deemed to be properly
given if delivered or mailed, by certified or registered
mail, or by telex, telecopier or like means, to the Company
at 33 West Monroce, Suite 2400, Chicago, Illinois 60606, atten-
tion Vice President-Finance with a copy to Tiger International,
Inc., 1888 Century Park East, Los Angeles, California 90067,
attention treasurer, and to the Bank at:

Bankers Trust Company

Eight Hundred West Sixth Street

Los Angeles, California 90017

Attention: David W. Godfrey
Vice President

and

Bankers Trust Company

One Bankers Trust Plaza

New York, New York 10006

Attention: Letter of Credit Division

No notice to or demand upon the Bank shall be effective until’
and unless received by the Bank at both of its addresses set
forth above, except that instructions in respect of the invest-
ment of the Pledged Funds shall be given only to the aforesaid
Los Angeles office of the Bank.

12. The provisions of this Pledge Agreement shall
be binding upon and shall inure to the benefit of the parties
. hereto and their respective successors and assigns.

13. No provision hereof shall be waived, modified
or discharged orally, by course of dealing or otherwise,
except in writing duly executed by the party to be charged
with such waiver, modification or discharge.
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14. The Company hereby represents and warrants
that the execution, delivery and performance of this Pledge
Agreement and the grant of the lien and security interest
hereunder has been duly authorized by all requisite corporate
action on its part.

IN WITNESS WHEREOF, the Company and the Bank have
caused this Pledge Agreement to be duly executed and delivered

by their respective duly authorized officers, all as of the
day and year first above written.

NORTH AMERICAN CAR CORPORATION

By

BANKERS TRUST COMPANY

By
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EXHIBIT E

(Letterhead of Wilmer, Cutler & Pickering)

, 1982

Bankers Trust Company
280 Park Avenue
New York, New York 10015

Gentlemen:

with reference to the units of equipment designated
by North American Car Serial Numbers as listed in Part I of
Exhibit B of the Equipment Mortgage and Security Agreement
and Letter of Credit Agreement dated as of November 12, 1982
(made a part hereof by reference), executed by North American
Car Corporation in favor of Bankers Trust Company ("NAC Mortgage'),
filed and.recorded by us with the Interstate Commerce Commission
("ICC") on , 1982 at __.M., under
Recordation No. , we have searched and reviewed the
Register maintained by the ICC under 49 U.S.C. Section 11303(b)
(the "Register"), as indexed under North American Car Corpora-
tion, for all filings recorded or dated from the establishment
of the Register through - % 10:00 A.M.,
for any liens, charges, or encumbrances against the aforesaid
Serial Numbers. Also, a like review was made by us of those
documents recently recorded but not yet indexed.

With the exception of the above-mentioned NAC Mortgage,
we do not find, within the scope of our search, any liens,
charges or encumbrances against the aforesaid Serial Numbers.

Be advised that the NAC Mortgage constitutes notice
to and is enforceable against all persons, and further such
document so recorded does not have to be filed, deposited,
registered or recorded under another law of the United States,
any State (or its political subdivisions) or territory or
possession of the United States, and no re-recording, re-filing
or re-registering of such document is necessary to continue
such notice and enforceability under present law and regulations.

* a date subsequent to the date of the filing of the NAC
Mortgage with the ICC above set forth
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Take note that the Register of the ICC is indexed
by name only, and our search and review of the Register covers
those filings indexed in the Register within the time period
and under the name above indicated.

Very truly yours,

WILMER, CUTLER & PICKERING

By: Allen H. Harrison, Jr.

13HLW-C -2~



EXHIBIT E-1

(Letterhead of Internal Counsel)

Bankers Trust Company
280 Park Avenue
New York, New York 10015

Gentlemen:

This opinion is furnished to you as required by
subsection (d) of Section 3.1 of the Equipment Mortgage and
Security Agreement and Letter of Credit Agreement dated as
of November 12, 1982 (the "Agreement") between North American
Car Corporation (the "Borrower") and Bankers Trust Company
(the '"Bank"). Capitalized terms used herein without defini-
tion shall have the meanings specified in the Agreement unless
the context clearly requires otherwise.

I have reviewed the Agreement executed by the
Borrower and the Bank and filed with the Interstate Commerce
Commission pursuant to Section 11303 of the Interstate
Commerce Act on , 1982 as document
number .

One or more officers of the Company have certified
to me that each of the railroad freight cars listed in the
Agreement (collectively, the "Equipment") is owned by the
Company free and clear of security interests, liens, charges
or encumbrances except those arising by virtue of the Agreement
and existing Leases of that Equipment.

Based upon the foregoing, it is my opinion that
the Agreement has been duly executed and delivered by the
Borrower and recorded with the Interstate Commerce Commission,
and that the Bank has a valid and enforceable first, prior
and perfected security interest in the Equipment (other than
the Special Equipment) and in the Leases thereof, except as
such enforcement may be limited by bankruptcy, insolvency or
other similar laws affecting the rights of creditors generally.

Very truly yours,
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’ fowia B. Morz
Bankers Trust Company -
' . . BHSKL
. New»‘fotk, Rew York | oo Puon

" Dear Sirs:

This firm is the general counsel of Worth American Car Corporation
(the “Company*), and has represented the Company in connection with
the Equipment Mortgage and Security Agreement and Letter of Credit
Agreement dated as of November 12, 1982 (the "Agreement"} by and
between the Company and Bankers Trust Company (the "Bank®}.
Capztalized iteme defined in the Agreement shall have such def1ned -
meanings in this opinion. ,

We have reviewed the Rgreement, including the Exhibits thereto, the
corporate records of the Company and the proceedings of the Board of
Directors of the Company relating to the transactions contemplated
‘by the Agreement and such other matters, including questions of law
and fact, ac we have deemed necessary to render the opinions set
forth herein.

~ We have also reviewed the Loan Agreement dated June 30, 1981 between
“the Company and the Bank and the First Amendment thereto dated as of
November 12, 1982 (the *Pirst Amendment") and the Pledge Agreement
dated Wovember 12 1982 between the Company and the Bank (the "Pledge -
Agreement®}, and the Pirst Amendment dated as of November 12, 1982
to the Equipment Mortgage and Assignment of Leases dated as of
October, 1981 between the Company and the Bank (the *Pirst Amendment
to Hortgage Yoo _

Based upon the foregofng, we are of the opinion that:

1. The Company is a duly organized and validly existing
corporation in good standing under the laws of the
State of Delavare and has the corporate power and
authority to own its property and other assets and to
transact the business in vhich it is engaged. The
Company is duly qualified or licensed as a forelgn
corporation In good standing in every jurisdiction in -
vhich the nature of the business In which it is
engaged, or the character of the property owned or
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Bankers Trust Corpany
November 12, 1982

Page 2

3

leased by it, makes such qualification or licensing
necessary (other than in jurisdictions in which the
nature of the property owned or leased or the business
transacted when considered in relation to the absence
of serfous penalties [including the absence of laws or
court decisions which would prevent curing the failure
to so qualify} renders qualification as a foreign
corporation unnecessary as a practical matter).

The Company has the corporate power and authority to
execute, delfver and carry out the terms and
provisions of the Agreement and the Pirst Amendment,

Neither the execution and delivery of the Agreement or
the Pirst Amendment or of the Pledge Agreement or the
First Amendment to Mortoage nor the consummation of
the transactions therein contemplated, nor compliance
with terms and conditions thereof, will contravene any
statute, rule, regulation or other law to which the
Company is subject or violate any provision of the

- Articles of Incorporation, Bylaws or any preferred

stock agreement of the Company or to the knowledge of
this firm will contravene any judgment, decree,
franchise, order or permit applicable to the Company
or any subsidiary thereof, or to the knowledge of this
firm, will conflict or will be inconsistent with, or
will result in any breach of, any of the terms,

_ covenants, conditions or provisions of, or constitute

a default under, or result in the creation or
Imposition of any lien, charge, security interest or
encunmbrance upon any of the property or assets of the

. Company or any subsidiary thereof pursuvant to the

terms of, any indenture, mortqage, deed of trust,
agreement or other instrument to which the Company or

- any subsidiary thereof is a party or by which any of

them may be bound, or to which any of them may be
subject, '

The Agreement, the First Amendment, the Pledge
Agreement and the Pirst Amendment to Mortgage each
constitutes a duly authorized, valid and legally
binding obligation of the Company, enforceable in

‘accordance with its respective terms,  The lien and
_security interest created under the Agreement are

valid and enforceable and shall be perfected in the
United States of America as to Equipment and Leases



Bankers Trust Company

" November 12, 1962

Page 3

upon filing and recording of the Agreement pursuant to
Section 11303 of the Interstate Commerce Act.. The

. Yen and security interest created under the Pledge
Agreement atre valid and enforceable and shall be
perfected upon the deposit of the Pledged Funds
{therein defined) with the Bank, The enforcement of
such obligations, liens and security interests may be
limited by bankruptcy, insolvency and other similar
laws or equitable principles which generally affect
the enforcement of creditors' rights.

. 5. The Company has good and marketable title to the
. Collateral, free and clear of all liens, security
. interests, encumbrances or adverse ¢laims, except
those created or permitted by the Agreement, Upon the
perfection of the security interests as described in

the preceding paragraph and presuming no change in the .

present status of title prior thereto, in the United
States of America, the Bank shall have a valid and

- enforceable first priority security interest in the
Collateral except as enforcement may be limited by
bankruptcy, insolvency and other similar laws which
generally affect the enforcement of creditors' rights,

. & To the knowledge of this firm, no consent or approval
: of, or exemption by, any person ot governmental
authority is required to authorize, or s required in
" connection with the execution, delivery and o
- performance of, the Agreement or the Pirst Amendment,
or the taking of any action contemplated thereby,

- Tha opinions expressed in Paragraph 5 above are based solely upon
.~ and exanination of our files and & certificate by Jerome P, Frett,
- Director of Treasury Administration of the Company that each of the
- railroad frelght cars listed in the Agreement {s owned by the

Company free and clear of liens except those arising by virtue of .
the Agreement and existing Leases thereof, -

"* We have made no special inquiries or investigatione with fegpect to
- matters limited in the above opinion to the knowledge of this firm

other than a review of our files and with respect to paragraph 3 a
geparate certificate of said Jerome P, Frett,

To the extent the applicable law differs from the law of the State -
. of I1linois and the Law of the United States of America, this fire _ °

expresses no opinion.
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PeperseN & Houpr

hankers Trust Company
November 12, 1982 -
Page 4

This opinion is being delivered by telecopier. We undertake to
deliver to the Bank on or before November 15, 1982 a manually
executed original counterpart of this opinion in exactly the above

- form except that this paragraph shall be omitted, The certificates
mentioned herein shall be attached to such counterpart,

Very truly yours,
PEDERSER & HOUPY
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. Juves P, Fra\
~NORTH o . ..
AAEEICAN ' _ Dricir, Traasury Admirindrssion

) 3128535083

NORTH ANERICAN CAR OQRPORATION

33 West Morvros
Chicago, LUS.A 60803
Telephone 312.853,5000
Tolex #255222

ARCLM A NeE LAt Ayt

Novesber 11, 1982

Nr. Thomas Kelly

Pederson & Roupt

. 180 N, LaSslle Street
Sufte 3400 ‘

Cufcago, IL. 60601

. Dear Tom:

Pursuant to your request earlier today, I hereby certify
that the corporate records of North American Car Cotporatiom -
have been exawined under my superviecion and that each of the
- cars deseribed fn the ‘equipment mortgage dated on or shout
Fovesber 11, 1982 in favor of Bankers Trust Company are owoed
by North Aserican Car Corporation free and clear of ell licus
and encumbrances.

Very truly yojrs, ' f

one P. Fratt
- Director, Treasury Administration
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%ﬁg‘% g Dxeckn, Trnasury Ademisiakon

WCAR B I - Si2gssey

* Kovesber 12, 1962

‘Mr. Thomss J. Kelly
Pedersen § Houpt

180 N. LaSsile Street
Suite 3400 .

Chicsgo, 11linofs 60601 .

Dear Tomd

1 have revieved the Equipment Nortgage and Security Agrecacnt and
Letter of Credit Agreement dated s of Fovesber 12, 198Z (the .
"Agreenent”) by and between North Aserfcan Car (the “Company™)

and Baokers Trust Company (the "Bank™). Capitalized ftems
defined {n the Agreement shall have such defined meanings in this
certificate. ‘ : '

- 1 have also veviewed the Loan Agreement dated June 30, 198]
‘between the Company and the Bank and the Pirgt Amendwent therete
dated a5 of Xovesber 12, 1982 (the “Pirst Amendsent™) and the
Pledge Agreement dated Fovember 12, 1982 between the Company end
the Back (the “Pledge Agreemeat®), and the Pirst Awendment dated
as of November 12, 1982 to the Equipoent Mortgage and Assignment -
of Leases dated as of October, 198 between the Company and the

" . Bank (the "Pirst Amendment to Mortgage™).

Based upon tf\e foregoing, I hereby certify that?

- Yelther the execution and delivery of the Agreement or
the Pirst Asendzent or of the Pledge Agreement or of
the Firet Awmendment to Mortgege, wor the consusmstion
of the transaction thereln contemplated, nor compliance -
vith terzs and conditions thereof, will contravene any
judgement, decree, franchise, order or petuit .
spplicable to the Company or any subsidiary thereof,

. will conflict or vill be fnconsistent with, or will
recult in any breach of, -any of the terms, covensnts,
conditions or provielons of, or constitute a default.
voder, or repult in the creatfon or {mposition of eny
13en, chatge, security fnterest or encunbrance upon azy

. Aernasinrm e mma——-——
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Thomas J. !tlly
Novezber 12, 1982
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of the property or assets of the Company of any -
subsidiary thereof pyrsuant to the terns of, gny -
indenture, sortgage, deed of trust, agreement or -
-other instruseat to whick the Comprny or any
subsidiary thereof 1s & party or by vhich any of thea
- may be bound, or to vhich any of thea nay be subject.

Very ttuly yours,

FaiN

ome P, Frett

Director, Treasury Aduinistration -
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EXHIBIT G-1

FIRST AMENDMENT TO LOAN AGREEMENT

FIRST AMENDMENT, dated as of November 12, 1982, to
the Loan Agreement dated as of June 30, 1981 (the "Agreement")
between North American Car Corporation (the "Borrower'") and
Bankers Trust Company (the "Bank").

In order to induce the Bank to extend until February 14,
1983 that certain Letter of Credit dated November 12, 1981
(No. A 49280-S) issued in favor of Merck & Co., Inc. upon
the application and for the account of the Borrower and other
good and valuable con51derat10n received of which is hereby
acknowledged,

IT IS AGREED:

1. The Agreement is hereby amended by amending
Section 1 thereof to add the following definition:

"'Total Obligations' shall
mean any and all indebtedness, obligations
and other liabilities of the Borrower to
the Bank, whether now existing or hereafter
created or incurred, direct or indirect,
matured or unmatured, liquidated or
unliguidated, absolute or contingent,
joint, several or independent, howsoever
arising or acquired, including without
limitation under or in connection with
any letters of credit issued on the appli-
cation and for the account of the Borrower
and any applications therefor and any
guaranties made by the Borrower."

2. All collateral securing the Obligations pur-
suant to the Agreement, including the Equipment and Leases,
shall also secure the Total Obligations equally and ratably;
provided, however, that the Bank shall have no right to
enforce its rights against such collateral upon the occurrence
of any default under any of the Total Obligations until it
shall have used its best efforts to sell in a commercially
reasonable manner the Collateral held by it under that certain

13HLW-I ~-1-



Equipment Mortgage and Security Agreement and Letter of Credit
Agreement dated as of November 12, 1982 between the Borrower
and the Bank. Notwithstanding the Borrowing Base requirements
of the Agreement, the Collateral Value of collateral required
to be maintained by the Borrower under the Agreement shall

be reduced to the extent the Collateral Value of Eligible
Equipment and the Collateral Value of face value of letters

of credit used as collateral under the Agreement are appro-
priated by the Bank for use under any other obligation within
the Total Obligations. '

3. The Agreement is hereby amended by adding
thereto a new Section 13.6A immediately following the present
Section 13.6 and reading as follows:

"13.6A Default on Other Indebtedness.
Any default (unless duly waived in writing
by the obligee) shall occur under (i) Loan
\ Agreement dated as of January 30, 1981
among the Borrower certain banks and The
First National Bank of Chicago as Agent
for such banks; or (ii) the multi-bank
loan agreement now being negotiated by
the Borrower or if the same is not con-
summated, the alternative agreement with
any group of banks which the Borrower
may enter into on or before June 30,
1983, if as a result of such default any
- indebtedness thereunder shall have been
accelerated or if any such indebtedness
shall not be paid when due (giving effect
to any applicable grace period) on the
final maturity of such indebtedness.

4. The Borrower represents, warrants, covenants
and agrees as follows:

(a) The execution and delivery of this
Amendment has been duly authorized by all necessary corporate
action on the part of the Borrower. This Amendment has been
duly and validly executed and delivered and constitutes a
valid and legally binding agreement of the Borrower, enforceable
in accordance with its terms;
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(b) Neither the execution and delivery of
this Amendment nor compliance with the terms and provisions
hereof or of the Agreement as amended hereby will conflict
with or result in a breach of any of the terms, conditions
or provisions of the certificate of incorporation, as amended,
or by-laws of the Borrower or of any law or of any regulation,
order, writ, injunction or decree of any court or governmental
instrumentality or of any agreement, indenture or instrument
to which the Borrower is a party or by which it is bound or
to which it is subject or constitute a default thereunder or
will result in the creation of any lien, security interest
or other encumbrance on any property of the Borrower; and

(c) No authorization, approval, consent or
other order of any governmental authority, or of the stock-
holders of the Borrower, or of any other person or entity is
legally required for the execution, delivery of performance
of this Amendment.

\

5. It shall be an Event of Default under the
Agreement if any representation or warranty herein contained
shall prove to be false or incorrect in any material respect.

6. In all other respects, the Agreement, as herein
amended, is hereby ratified and confirmed.

7. All capitalized terms used herein without
definition shall have the same meanings as in the Agreement.

8. This Amendment may not be modified orally or
otherwise, except in writing duly executed by the parties
hereto.

IN WITNESS WHEREOF, the Borrower and the Bank have
caused this Amendment to be duly executed and delivered by
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their duly authorized representatives as of the day and year
first set forth above.

NORTH AMERICAN CAR COMPANY

By
Title

BANKERS TRUST COMPANY

By
Title




EXHIBIT G-2

FIRST AMENDMENT TO EQUIPMENT MORTGAGE AND
ASSIGNMENT OF LEASES

THIS FIRST AMENDMENT, dated as of November 12,
1982, to EQUIPMENT MORTGAGE AND ASSIGNMENT OF LEASES dated
as of October 19, 1981, executed by North American Car
Corporation (the "Borrower") in favor of Bankers Trust Company
(the "Bank") (which, as may be amended from time to time, is
hereinafter called the "Mortgage") under that certain Loan
Agreement dated as of June 30, 1981 (the "Loan Agreement")
between the Borrower and the Bank.

The parties have agreed to amend the Mortgage as
hereinbelow provided: -

‘ NOW, THEREFORE, IT IS AGREED:

1. The first sentence of Section 1.1 of the Mortgage
is hereby amended to read as follows:

"'Obligations' shall mean the Total
Obligations of the Borrower as such term
is defined in the Loan Agreement."

2. The Borrower represents, warrants, covenants
and agrees as follows:

(a) The execution and delivery of this Amendment
has been duly authorized by all necessary corporate action
on the part of the Borrower. This Amendment has been duly
and validly executed and delivered and constitutes a valid
and legally binding agreement of the Borrower, enforceable
in accordance with its terms;

(b) Neither the execution and delivery of
this Amendment nor compliance with the terms and provisions
hereof or of the Agreement as amended hereby will conflict
with or result in a breach of any of the terms, conditions
or provisions of the certificate of incorporation, as amended,
or by-laws of the Borrower or of any law or of any regulation,
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order, writ, injunction or decree of any court or governmental
instrumentality or of any agreement, indenture or instrument
to which the Borrower is a party or by which it is bound or
to which it is subject or constitute a default thereunder or
will result in the creation of any lien, security interest

or other encumbrance on any property of the Borrower; and

(c) No authorization, approval, consent or
other order of any governmental authority, or of the stock-
holders of the Borrower, or of any other person or entity is
legally required for the execution, delivery of performance
of this Amendment.

3. It shall be an Event of Default under the
Mortgage if any representation or warranty made by the Borrower
herein shall prove to be false or incorrect in any material
respect.

4. This Amendment shall be binding upon and shall
inure to the benefit of the parties hereto and their respective
successors and assigns.

5. All references in the Loan Agreement to the
Mortgage shall mean the Mortgage as herein amended.

6. In all other respects, the Mortgage, as amended,
is hereby ratified and confirmed.

6. This Amendment may not be modified orally or
otherwise, except in writing duly executed by the parties
hereto.

IN WITNESS WHEREOF, the Borrower and the Bank have
caused this Amendment to be duly executed and delivered by
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their duly authorized representatives as of the day and year
first set forth above.

NORTH AMERICAN CAR COMPANY

By
Title

BANKERS TRUST COMPANY

By
Title
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STATE OF CALIFORNIA )
)
COUNTY OF LOS ANGELES )

On this November 12, 1982, before me personally
appeared . , to me personally
known, who being by me duly sworn, says that he is Vice
President of NORTH AMERICAN CAR CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was on
November 12, 1982 signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instruments
was the free act and deed of said corporation.

\ NOTARY PUBLIC

My Commission Expires:

STATE OF NEW YORK
) ss.:
COUNTY OF NEW YORK )

On this November ., 1982, before me personally
appeared , to me personally
known, who being by me duly sworn, says that he is Vice
President of BANKERS TRUST COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was on November
1982 signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instruments was the free
act and deed of said corporation.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT H

November 12, 1982

Bankers Trust Company
280 Park Avenue
New York, New York

Re: Loan Agreement dated as of December 21, 1979,
as amended (the "Loan Agreement") between
TigerAir, Inc. ("TigerAir") and Bankers Trust
Company (the "Bank")

Gentlemen:

In order to induce the Bank to extend to February 14,
1983 the expiry date of a certain letter of credit dated.
November 12, 1981 (No. A49280-S) issued in favor of Merck &
Co. Inc. upon the instructions and for the account of North
American Car Corporation, an affiliate of TigerAir and for
other good and valuable consideration receipt of which is
hereby acknowledged, TigerAir hereby agrees with the Bank as
follows:

1. I1f at any time prior to February 14, 1983
TigerAir secures any of its currently unsecured bank indebted-
ness (including without limitation its unsecured indebtedness
to Continental Illinois National Bank & Trust Company of
Chicago, Mellon Bank, N.A., the Chase Manhattan Bank, N.A.
or Bank of New York, under various loan agreements now in
existence) (collectively, the "Other Bank Debt"), the Loan
made by the Bank outstanding under the Loan Agreement shall
be concurrently and directly secured by any mortgage, lien,
pledge, security interest, charge or other encumbrance granted
to secure the Other Bank Debt, or any part thereof, equally
and ratably with all Other Bank Debt secured thereby, upon
the same property or assets.

2. Until February 14, 1983 TigerAir will not,
and will not permit any Subsidiary to, create, assume or
incur any mortgage, lien, pledge, security interest, charge
or other encumbranceé of any kind upon any property or assets
of any character of TigerAir or any such Subsidiary, whether
now owned or hereafter acquired, except (a) to secure the
Oother Bank Debt and the Loan in accordance with and subject
to the provisions of paragraph 1 above, or (b) to secure
borrowings or other liabilities (contingent or otherwise) by
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TigerAir or any of its Subsidiaries for worklng capital and
general corporate purposes not exceedlng in the aggregate
$5,000,000 by encumbering assets of TigerAir or any Subsidiary,
or (c) to secure the ex1st1ng liabilities of Aviquipo, Inc.

to Crocker National Bank in the amount of approximately
$4,000,000 by the pledge of or lien on any assets of that
corporation, or (d) to secure existing letters of credit in

an amount not to exceed §1,600,000.

3. Until February 14, 1983 any proceeds from the
sale or other disposition by TigerAir or any of its Subsidiaries
of any assets shall be applied and used only for (a) scheduled
debt payments of TigerAir and its Subsidiaries; (b) prepayment
of unsecured debt existing as of November 12, 1982, other
than debt to an Affiliate (as hereinafter defined), provided
that the Bank shall share ratably in any such prepayment;

(c) the repayment of any secured debt of TigerAir or its
Subsidiaries but only if the asset so sold or otherwise
disposed of constituted collateral for such debt; (d) repay-
ment of cash advances made to TigerAir or any Sub51d1ary by
an Affiliate during the period from November 12, 1982 to
February 14, 1983, and (e) for working capltal and other
operating requlrements of TigerAir and its Subsidiaries
resulting in the ordinary course of business.

4, Until February 14, 1983, all proceeds of new
debt permltted under paragraph 2(b) above shall be used by
TlgerAlr and its Subsidiaries solely for the purposes described
in paragraphs 3(a), (b), (d) and (e) and cash advances referred
in paragraph 3(d) shall be used by TigerAir and its Subsidiaries
solely for the purposes described in paragraphs 3(a), (b)
and (e) above and may not be advanced by them to any Afflllate

5. Until February 14, 1983 any net proceeds of
sale of an asset in excess of book value (after provision
for depreciation and related reserves of such asset) as of
November 12, 1982 less normal depreciation and reserves since
such date, but not exceeding in the aggregate $5,000,000 may
be used by TigerAir and its Subsidiaries free of any restric-
tions of this agreement.

6. The term "Affiliate" as used herein shall
mean any corporation directly or 1nd1rectly controlled by
Tiger International, Inc. other than TigerAir or any of its
Subsidiaries. The term "subsidiary" means any corporation
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of which TigerAir owns, directly or indirectly, a majority

of the stock entitled to vote for dixrectors. All references
herein to "ratably" shall mean pro rata in accordance with
respective amounts of principal of indebtedness of the category
in question then outstanding.

7. Nothing herein shall be construed as modifying
any restriction or prohibition or other covenant contained
in any other agreement to which the Bank or TigerAir is a
party.

8. Wwithin five business days after the date hereof,
TigerAir will furnish to the Bank a report of all intercompany
indebtedness owing as of October 31, 1982 to or by TigerAir
and its Subsidiaries. On the tenth day of each month prior
to February 14, 1983, TigerAir will deliver to the Bank a
certificate signed by an officer of TigerAir to the effect
that TigerAir and its Subsidiaries are in compliance with
all of the provisions of this agreement as of the last
day of the immediately preceding month. :

9. No provision of this agreement may be waived,

modified or discharged orally or otherwise, except in writing
executed by the parties hereto.

10. TigerAir and its Subsidiaries shall indemnify
and hold harmless the Bank from and against any loss, damages
or expenses suffered or incurred by the Bank arising out of
any breach by TigerAir or its subsidiaries of any provision
of this agreement. B

11. Capitalized terms used herein without definition
shall have the same meanings as given to such terms in the
Loan Agreement. The provisions of this agreement shall be
in addition to and shall not be deemed to replace or substitute
for any provisions of the Loan Agreement, or to constitute
the grant of a lien upon Collateral pursuant to the Loan
Agreement, provided, however, that if any mortgage or security
interest shall be granted to the Bank pursuant to paragraph 1
hereof upon property or assets which are within the definition
of Collateral under the Loan Agreement, then the provisions
of the Loan Agreement shall be applicable to such Collateral
rather than the provisions of this letter, except that the
Bank shall have no obligation to release such Collateral

01HLW-K - -3-



until the Loan is paid in full unless otherwise required
without discrimination by the instrument creating such
mortgage or security interest.

12. TigerAir hereby represents that the execution
and delivery of this agreement and the terms and provisions
contained herein have been duly authorized by all necessary
corporate action.

13. Notwithstanding the foregoing, this agreement
shall terminate when no letter of credit issued by the Bank
for the account of North American Car Corporation shall be
outstanding and all obligations of that corporation to the
Bank in respect of all letters of credit shall have been
satisfied in full by final payment (not subject to any refund,
rescission or repayment).

[}
‘ 14. This agreement shall be governed by and
enforced in accordance with the internal laws of the State
of New York applicable to contracts entered into and to be
performed entirely within that State, without reference to
any choice or conflict of laws provisions.

I1f the foregoing correctly reflects our agreement,
would you please sign a copy of this letter at the place
indicated below, whereby this letter shall constitute’ our
entire agreement with respect to the subject matter hereof.

TIGERAIR, INC.,

_ for itself and on behalf
" of its Subsidiaries

By e oL el

Accepted:

BANKERS TRUST COMPANY

By

Consented:

TIGER LEASING GROUP, INC.
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CERTIFICATE

The undersigned, being duly appointed officers of General
New Yori<

Electric Credit Corporation, a D=dewese corporation ("GECC"), and
North American Car Corporation, a Delaware corporation ("NACC"), do
hereby certify that the transactions contemplated by the Asset
Purchase Agreement, dated the 14th day of February, 1986, as )
amended, entered into by and among GECC and NACC and certain of its
subsidiaries and approved pursuant to orders of the United States
Bankruptcy Court for the Central District of California in Case
No. LA 84-23401-BR through LA'84—23417—BR authorizing such sale were
consummated on July 3, 1986. Pursuant to the orders of the
Bankruptcy Court, NACC and its subsidiaries sold each and every
railcar owned by them to GECC free and clear of any and all claims,
encumbrances, rights and security interests, including éﬁé security
interésts filed with the Interstate Commerce Commission under the
recordation numbers listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the ﬁndersigned have caused this Certificate
to be executed as of this 3rd day of July, 1986.

GENERAL ELECTRIC CREDIT CORPORATION,
' Corporation

o R
' ATTEST: - wEw YeR

A ‘ o S . By
By ~ Lo o TS0 H S f— Its_] DEs/GNATED RePLESENTPTI/E

ITS ASSiCTrn T SECK ETAEY

NORTH AMERICAN CAR CORPORATION, a
Delaware Corporation
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